DATED

(1) << Name of Party 1 >>
(2) << Name of Party 2 >>
(3) << Name of Parent of Party 1 >>

(4) << Name of Parent of Party 1 >>

CORPORATE JOINT VENTURE AGREEMENT
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THIS AGREEMENT is made the << Day >> day of << month and year >>

BETWEEN:

) << Name of Party 1 >> a company registered in << Country of Registration >> under
number << Company Registration number >> whose registered office is at <<
Registered office >> (hereinafter known as “<< >>") and

2) << Name of Party 2 >> a company registered in << Country of Registration >> under
number << Company Registration number >> whose registered office is at <<
Registered office >> (hereinafter known as “<< >>")

3) << Name of Parent of Party 1 >> a company registered in << Country of Registration
>> under number << Company Registration number >> whose registered office is at
<< Registered office >>

4) << Name of Parent of Party 2 >> a company registered in << Country of Registration

>> under number << Company Registration number >> whose registered office is at
<< Registered office >> (hereinafter known as the “Parents”)

IT IS AGREED as follows:

Introduction

1.1 << Party 1 >> carries on [in the United Kingdom] the business of << business
type >>.

1.2 << Party 2 >> carries on [in the United Kingdom] the business of << business
type >>.

1.3 The parties wish to participate in and operate the Company as a joint venture
company to carry on the Business on the terms and conditions of this
Agreement.

1.4 The Company, details of which are set out in Schedule 1, has not traded and
has no assets or liabilities.

1.5 << Name of Parent of Party 1 >> Holdings and << Name of Parent of Party 2
>> Holdings are the ultimate Holding Companies of << Party 1 >> and <<
Party 2 >> respectively, and have agreed to enter into this Agreement in order
to guarantee the obligations undertaken under this Agreement by, << Party 1
>> and << Party 2 >> respectively.

Definitions and Interpretation

2.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

“A Director” a director of the Company appointed in accordance with
the Articles by the holders of a majority in nominal value of
the A Shares;

“the Ancillary the agreements referred to in Clause 5.5;

Agreements”
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“the Annual Business the an

Plan”

“the Articles” the ne
pursua
amend

“A Share” anAs

“the Auditors” the au(

“B Director” a direc
the Art
the B {

“Bankers Draft” a draft
the Cit
throug

“B Share” a B shj

“the Board” the bod
the Co

“the Business” the bug
carried

“Business Day” a day (
are op

“Completion” perfor
under

“Force Majeure” them

“Group” in relat
compa
Compd
Holding
constr

“Group Relief” has the

“Holding Company and have't
Subsidiary” expres

“ICTA” the Inc

“the Initial Loan Stock” the Lo§

“Loan Stock” [unsec

“the Loan Stock the ins
Instrument”
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f the Company adopted
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the Company;
the Company;

ted in accordance with
ajority in nominal value of

or a branch of that bank in
for immediate credit

he Company;

ted from time to time) of

ed to in Clause 3.2, as
time to time;

Sundays) on which banks
[and << Other City >>];

Pir respective obligations

bsion by Clause 17.1;

ompany and any other
ime, is its Holding
psidiary of any such

" of a Group shall be

pression in Section 402(1)
m by Section 402(3) of

given to those
he Companies Act 2006;

es Act 1988;

for pursuant to Clause

rsuant to the Loan Stock



“the Management
Committee”

“the Memorandum”

“Ordinary Share”

“the Parents”

“the Parties”

“Reserved Matter”
“Restricted Information”

“Shares”

[“the Share Transfer
Provisions”

“the Territory”

of the Company as
(a)(ii), and as the same
e to time;

pital of the Company;

arty 1 >> Holdings and <<
oldings;

> and “Party” shall mean
permits;

O.1;
pression by Clause 14.1;

A Sha ares in the capital of the
Comp e, and includes the
benefig

the prd ng to the transfer of
Share in those provisions have

ent;] and

itain and Northern

2.2 In this Agreement, unless th ires any reference to:-

a) "writing", or any cdg des a reference to any
communication effe transmission or similar
means;

b) a statute or a provij erence to that statute or
provision as amende evant time;

C) a document "in the a ce to the form of the draft
initialled for the purp ehalf of the parties;

d) a person being "con son shall be construed in
accordance with Seq

e) "control" in relation tq strued in accordance with
Section 840 of ICTA

f) a clause is a referd b Agreement and, unless
otherwise indicated, bes of that clause; and

Q) a Schedule is a ref o this Agreement, and a
reference to this Agr hedule.

2.3 The headings in this Agree b only and shall not affect
its interpretation.
3. The Joint Venture
3.1  The Parties shall promote { enture between them on

the subject to the terms of t
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3.2 The business of the Compa DN of business >>, or such
variation, extension or limita 5 may be made from time
to time in accordance with t

[Conditions

4.1 The provisions of this Agres huse 4 and Clause 24 are
conditional on:-

a) [the terms of this Ag by an ordinary resolution
of each of the Partie§ ]

b) the obtaining of any pletion, the promotion of
the Company or the ss by the Company.

4.2 The Parties shall use all rg deavours to procure that
the conditions specified in G

4.3 Subject as provided in Clau litions specified in Clause
4.1 are not duly fulfilled on his Agreement shall ipso
facto terminate and no part hinst the other.]

Completion

5.1 [Within << Number >> Bus ilment [or waiver] of the
conditions set out in Cla bn the execution of this
Agreement], the parties sha ations under Clauses 5.3,
5.4 and 5.5.

5.2 Completion shall take place name of Party or other >>
at 12 noon, or at such other es may agree.

5.3 The Parties shall procure general meeting of the
Company is duly convene here are proposed and
passed:-

a) special resolutions o
0] change the n '<< Name of company >>
Limited";
(i) adopt, subjec br resolutions referred to in
this Clause 5 ation in the form set out in
Schedule 3;
(iii) convert each y Shares into an A Share
[and a B Sha
b) an ordinary resolutig thorise the Board for the
purposes of Section ct 2006 to allot and issue
the Shares referred 1 ) on the terms referred to
therein.
54 Forthwith upon the provisio plied with:-
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a) the issued A Share
the issued B Share
either case] for nil cq

< Name of Party >> [and
<< Name of Party >>, in

b) << Name of Party >
cash at par];

Number >> A Shares [for

c) << Name of Party >
cash at par];

Number >> B Shares [for



d) the Board shall aut
stock instrument in t

initial Loan Stock on ent];

e) [<< Name of Party
nominal amount of L

I;
f) the Parties shall ead

subscription monies
subscribed for by or

0) the Parties shall eg
Directors as the casq

h) the Board shall (subj
stamped) approve fo
Share referred to in
(b) and (c) above [a
above], and authorig
accordingly;

i) the Board shall app
Agreements; and

)i the Board shall pas{
as are necessary in

5.5 Upon the provisions of
agreements shall be entere
completed by the parties th

a) [an agreement in t
description of propert
premises and other

b) [a[n exclusive] liceng
<< Name of licensor
business assets];

c) [a[n exclusive] dist
entered into betwee
respect of the dis
Company's products

5.6 Each of the Parties under
undertakes with each of the

a) it will hold its Shardg
provisions of this Ag
will duly perform an
any of the Ancillary A

b) any warranty or rep
Ancillary Agreemen
accurate.
6. Financial Provisions

6.1 If and to the extent that the
Annual Business Plan in adq

a) the Board shall sesq
facility or other com
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[an unsecured] [a] loan
b 4 and the creation of the

be for £<< Amount >> in

y a Bankers Draft for the
bs and Initial Loan Stock

bes as A Directors or B

orm being presented duly
of the A Share and the B
b the Shares referred to in
referred to in (e) and (f)
d loan stock] certificates

exchange of the Ancillary

and do such other things
provisions of Clause 8.

plied with the following
provided for therein, duly

sale of << Name and/or
y the Company of certain

ed terms to be granted by
ertain premises and other

he agreed terms to be
Name of distributor >> in
of distributor >> of the

them, and the Company

y in all respects with the
Transfer Provisions, and
s undertaken by it under

He by it under any of the
pletion remain true and

ce in accordance with its
Her Clause 5.4:-

)y way of bank overdraft
rd parties; or



e that a Member of their
ompany pro rata to the
eir respective Groups at
pan shall carry interest at
te from time to time of <<
on such terms as may be

b) the [Parties] [Paren
respective Groups |
number of Shares h
the relevant time, o
<< percentage >> p¢
Name of bank >> Ba
agreed; or

C) the Parties shall prg
Shares or Loan Stoq
of Shares held by ea

6.2 Where the Board seeks to 0
[Parents] shall use its bes
normal commercial terms:-

ribing in cash for further
y pro rata to the number
t time.

ties, each of the [Parties]
provision of the same on

a) if commercially poss being given by them; or

b) if it is not otherwisq
each [Party] [Paren
the Company, the rg
such guarantees b
nominal value of [thé
their respective Sub
so required by the le

to obtain such loans, by
yment of such finance by
[Parties] [Parents] under
ossible, pro rata to the
gs] [the shareholdings of
at the relevant time or, if

6.3 If any joint and several gu
[Party] [Parent] shall keep {
arising out of such guarante
[their respective sharehol
Subsidiaries] in the Compa

6.4 [The [Parties] [Parents] sh
ensure that the Company
that:-

t to Clause 6.2(b), each
he extent that any liability
hta to the nominal value of
gs of their respective

eed by them, at all times
remain solvent provided

a) the maximum aggre
Clause 6.4 shall not

ies] [Parents] under this
hnd

.4 shall be contributed by
nominal value of [their
pspective Subsidiaries] in
event shall either [Party]
its due proportion of any

b) any additional funds
the [Parties] [Pare
shareholdings] [the
the Company at the
[Parent] be required
such funds].

7. Offices and Services

7.1 Unless and until otherwise
the Company shall be provi
of its Group) on such terms
(or the relevant Member of i

the business premises of
>> (or any other Member
een << Name of Party >>

Any.

the business premises of
I shall be provided on the

7.2 Unless or until otherwise ds
the Company shall be locat

following terms:-
a) the rental shall be £4 inclusive);

b) the Company shall
its purpose; and

adapting the premises for
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7.3

7.4

Management of the Company

8.1

8.2

8.3

8.4

8.5
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c) either << Name of
arrangement upon g
the other.

bany may terminate the
months written notice to

Office administration and cqg
<< Name of Party >> or the {
of months >> months' notic
which shall be entitled to d
time to time be agreed with
time be agreed with the G
providing those services.

es shall, subject to either
r not less than << Number
by << Name of Party >>,
such basis as may from
pasis as may from time to
ble expenses incurred in

Where any Party or any M
the Company, the terms d
whether such personnel arg
shall be determined by and
seconded, the Company s
employment costs (includi
insurance and the cost of
period of such secondment.

es personnel available to
ding any question as to
ployed by the Company,
here such personnel are
plying such personnel all
Balary, pension, national
uch personnel during the

The following persons sh
pursuant to the Articles:-

ectors of the Company

A Directors

<< Name >>

<< Name >>

<< Name >>

<< Name >> shall be appoi
the Articles.

of the Board pursuant to

Clauses 8.4 and 8.5:-

a director) on such terms
ng << Name >>; and

The Board shall appoint for

a) a Chief Executive (
as it may think fit, thg

b) a Management Co
Director and one B O

Chief Executive], one A

The Chief Executive shall:-

bnt of the business of the
siness Plan approved by

a) be responsible for t
Company within the
the Board;

b) report to the Board
required by the Boar

such manner as may be

c) be entitled to attend
vote or be counted i

not a Director], shall not

Board.
required by the Board:-
by the Board,;

d) comply with all decis
The Management Committe

a) perform such duties



8.6

8.7

8.8

8.9

8.10

Reserved Matters

9.1
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b) have the power to ¢
Directors) as it thinks
Company; and

luding A Directors and B
n the management of the

c) cause to be preparg oard an annual business
plan outlining the prg business of the Company;
and

d) comply with all decis Board.

The Board shall, no later th
period of the Company, co
Plan.

eginning of each financial
ove the Annual Business

Subject to Clause 14, each to make full disclosure to
the Party appointing him of § Db the Company which that
Director may acquire in the { t.

Meetings of the Board sh
required or as requested b
event at intervals of more
Completion. Unless other
[seven] clear Business Days
as is practicable the busines
the Directors (or their duly
shall be resolved at any m
notice of the meeting].

me or times as may be
ither Party] but not in any
ulated from the date of
all the Directors, at least
becify in as great as detail
e meeting, [and unless all
ree otherwise no matters
pt those specified in the

e Board shall be at least
r (or his alternate), but if
eeting a quorum is not
least one A Director and
the same time and place
iginal date of the meeting,
their alternates), whether
and if no such quorum is

[The quorum necessary to
one A Director (or his alter
within 15 minutes of the t
present, then unless other
one B Director the meeting
on the seventh [day] [Busin
[and at the adjourned meet
A Directors or B Directors, S
present the adjourned meet

[Any question arising at an
majority of votes of the Dirg
(or their alternates) appoint
shall between them carry a
Directors which that Party i

prs shall be decided by a
) present. [The Directors
bNnt at any Board meeting
al to that total number of

Except in respect of any ma
of this Agreement the follow

br herein, for the purposes
| Matters:-

a) the creation or issu
convertible into sharg

capital or any obligation
the Company;

b) the grant of any o
capital of the Compa

pe for any share or loan

c) the consolidation, s
any share capital of
own shares, the red
amount standing to
reorganisation of an

of any rights attached to
hse by the Company of its
, the capitalisation of any
e of the Company or the
e Company;



d)

f)

9)

h)

)

K)

p)

q)

B
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the incorporation or 3
or the acquisition of
company;

ary or the subscription for
curities or interest in any

the giving of any gu
business;

in the ordinary course of

the declaration and idend otherwise than in

accordance with Cla

the appointment or ¢
any Managing Direct

ecutive or (if there is one)

the grant to any p
Company, the enter
the Company or the

point any director of the
t for the management of
ent charges;

the entering into of
arrangement with an

venture or profit-sharing

the appointment or
re-appointment of the

s auditors (other than the
pany);

the incurring of any € g into of any commitment

by the Company:-

to cause overhead costs
than 10 per cent] the total
ess Plan; or

()  which would

(i) for any item
even if so pro

kceeding £<< Amount >>

the changing of any
Company, otherwise
any applicable state

les or conventions by the
or in order to comply with
ing practice;

the alteration of an

bs or the passing of any
resolution inconsiste X

the provision of an
person other than in

loan or advance for any
Business;

any [material] variati
the Business;

of the nature or scope of

the commencement
other than routine dg

proceedings or arbitration,

the purchase, lease
Business and/or a
relation to the Comp

or building for use in the
which is substantial in
hny other business;

the sale, lease, trans
of the whole or a sul
material asset of th
foregoing;

ledge or other disposition
pany's undertaking or any
ment to effect any of the

any transaction bet
of its Group) otherwif

ny Party (or any Member
BIrms;

the presentation of
Company to be put i

of any resolution for the
b wound up; and

10



u) the borrowing of an
security.

9.2 No Reserved Matter shall bé

a) which under the Art
majority of the Direc
of the resolution; or

b) which under the Art
both the holder of th
in favour of the resol

guarantee, indemnity or

py the Company:-

bn of the Board, unless a
50N or by proxy) in favour

pn of the Parties, unless
der of the "B" shares vote

9.3 If at any time [after the <
resolution of the Board or t
but is not passed, either Pa

ry of this Agreement], a
d Matter is duly proposed

a) give notice in writing
the proposal of the
resolve the issue by
the date of service o

b) if within that further
Matter, with such al
passed, or the not
withdrawn, the othe
deemed to have gi
Provisions on the da

30 days after the date of
the Parties shall seek to
er period of 30 days after

bolution on that Reserved
may agree, has not been
a) above has not been
of that further period be
int to the Share Transfer

9.4 If the offer of Shares in a s
9.3 is not accepted within
pursuant to Clause 9.3(a)
pursuant to the Share Tra
period.

given pursuant to Clause
ty which gave the notice
ave given a sale notice
ate of expiry of that offer

9.5 If the offer of Shares in a s;
9.4 is not accepted within tl
agreed, forthwith take all ste

given pursuant to Clause
bs shall, unless otherwise
the Company.
10. Administration
Unless otherwise agreed by the Bo
a) the secretary of the Compa bcretary >>;
b) the registered office of the ( ddress >>;
c) the first auditors of the Com auditors >>;
d) the accounting reference da be << Date >>; and

>>:

e) the Company's bankers sha

11. Dividends

11.1 Subject to the provisions of
be distributed by way of d
cent] of the distributable pro

nies Act 2006, there shall
An << Percentage >> per
ach accounting period.

11.2 If so required by either H
Company shall enter into &
ICTA in respect of dividend
subsequently revoke any s

g to the Company, the
under Section 247(1) of
d the Company shall not
ired to do so by notice in
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writing given to it by the Pa
Collector of Taxes a notice
that election.

S so required) give to the
((3) of ICTA in relation to

12. Taxation

12.1 A Party may, by notice in
shall, on the terms specif
purpose of Group Relief of
that Party is entitled to surr
of any accounting period of

equire that the Company
ept a surrender for the
poration tax reliefs which
br that purpose in respect

12.2 A Party may, by notice in
shall, on the terms specifig
purposed of Group Relief
corporation tax reliefs whic
for that purpose in respect
which remain after all suc
such reliefs against any pr
accounting period of the Co

12.3 [A Party shall not be entitle
of reliefs to Clause 12.1to §
the Company within the cha

equire that the Company
der to that Party for the
t of the amount of any
to surrender to that Party
pd of the Company, [and
5 can be made to set off
the same or any earlier

y to accept the surrender
e the amount of profits of
below the level at which:-

a) there may be set of
tax (not previously
distributions made
accounting period; o

any advance corporation
Company in respect of
or before the relevant

b) there may be fully re
or suffered by the
Kingdom].

y amount of taxation paid
y other than the United

12.4  As consideration for any su
Clause 12.1 or 12.2. the cl
ICTA) shall, subject to clau
defined) as sum equal to th
payable by the claimant co

Dr either Party pursuant to
ned by Section 402(1) of
bndering company (as so
rrender would have been

he rates of tax that would
bd from tax would be less
, then the sum payable by

12.5 Where the Company surren
have been so payable by o
than the rate that would ha
each Party pursuant to Clau

a) to the extent that th
equal to the tax whig
by the Party which
amount; and

b) to the extent that th
surrendered to the
surrender would ha
excess amount had

) each Party is the same,
ould have been payable
ax as aforesaid on that

D one Party exceeds that
e tax which but for the
st mentioned Party if that

and the sum is payable sha hich that tax would have

been payable to the Inland §

12.6 A notice given for the purpo
than 21 months after the ¢
which the surrender is to

.2 shall be given not later
eriod of the Company to
the amount or maximum
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amount of reliefs which the
accept.

r or, as the case may be,

12.7 Where a notice is given pu
forthwith notify the other p4
give all such consents and
that Group Relief is given a(

12.2 the Company shall
and all the Parties shall
all be required to ensure

12.8 |If, after any payment has f
obtain Group Relief for the
reason of the withdrawal o
reason of any company (of
things as are necessary to
to the Company so much
which the Company is unab

e Company is unable to
5 surrendered, whether by
lief or otherwise than by
estion) failing to do such
ed, the Party shall repay
e as relates to the relief

12.9 For the purposes of this Cla

a) any reference to a P
Member of that Part

nclude a reference to any

b) each Party's Group
body corporate resi
Party (within the mea

prising the Party and any
dom associated with the
TA).

13. Transfer of Shares

encumber or otherwise
bt in accordance with the

13.1 No Party shall sell, trang
dispose of any Share or a
provisions of this Clause 13

rovided that:-
ith the Share Transfer

13.2 A Party may transfer its sha

a) [the transfer is
Provisions;]

b) except in the case
proposed transferee
Agreement to assu
other Member of the|
Ancillary Agreement
provisions thereof, a

e Party to another, the
h the other parties to this
of the transferor and any
br this Agreement and the
bund by all the applicable

c) where the Transfereg
that Holding Compa
acceptable to the ¢
parties to this Agre
Agreement [and the
which the Transferor,

ng Company of its Group,
of its Group reasonably
in writing with the other
all the provisions of this
pplicable to the Parent of

d) any necessary consq the transfer.

13.3 The Parties shall procure
transfer of shares which co
decline to approve for regist

rove for registration any
s of this Clause 13, and
pf Shares.

13.4 Upon any Party ceasing to
provisions of Clause 13.2:-

t to compliance with the

a) all future obligationg
transferred to anothd

pt where the Shares are
s Parent shall cease, and
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13.5

14. Confidentiality

14.1

14.2
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b)

Any transfer of Shares purs
made on terms that:-

a)

b)

For the purposes of this Ag
to each party to this Agre
disclosed to that party by
connection with this Agree
medium, and whether the i
marked as such.

The Recipient undertakes
Clause 14.3 or as authorisé
during the continuance of th
its termination:-

a)
b)
c)

d)

the Parties and the ¢
termination, in relat
guarantee given to a

() by that Party;

(i) where those
that Party's G

bndeavours to procure the
ption thereunder, of any
of the Company:-

ed to another Member of
br of that Group.

3.3, 18.2 or 18.5 shall be

the Shares shall
encumbrances and t

all liens, charges and
taining thereto;

the Transferee shall
the Shares and on
owned by the Tranj
equal to [the aggreg
all accrued and unp4g
shall repay all othe
Transferor (or any
Company's obligatio

pletion of the transfer of
ransfer of all Loan Stock
of its Group, for a sum
nt of the Loan Stock and
procure that the Company
je all guarantees by the
broup) in respect of the

hnd the Loan Stock to be
Draft on completion of the

the sums payable i
transferred shall be
Transfer;

the Transferor shall
Director appointed b

the resignation of every

subject thereto, the
other representation
transfer of Shares a

uired to give or make any
se in connection with the

ation" means, in relation
any information which is
mant") pursuant to or in
in writing or any other
ated to be confidential or

, except as provided by
ant, it shall, at all times
<< Number >> years after

use its best endeavo Il Restricted Information;

not to disclose any R ny other person;

not use any Restrict
contemplated by and

urpose otherwise than as
is Agreement;

not make any copies
any Restricted Infor

br part with possession of

ensure that none
advisers does any a
of the provisions of (

, employees, agents or
party, would be in breach

14



14.3 The Recipient may:-
a) disclose any Restrict

0] any sub-cont of the Recipient;

(i) any bona fide t's Shares;
(iii) any governme egulatory body; or

(iv) any employe
persons;

y of the aforementioned

to such an extent o
by this Agreement,
where the disclosure
or any employees {
obtaining a written
person in question, g
to keep the Restrictg
purposes for which t
to the Informant; or

e purposes contemplated
ind in each case (except
s mentioned in (iii) above
ect to the Recipient first
the Informant from the
the terms of this Clause,
| and to use it only for the
d submitting to the same

b) use and Restricted
other person, to the ¢

() [the Recipie
was known td
the Informant

ose, or disclose it to any

its written records that] it
b when it was disclosed by

Ant it is disclosed to the
ise than in breach of any
Informant; or]

(i) [after being
Recipient by
obligation of @

c) it is at the date of
becomes, public kno
that in do so the Req
Information which is

any time after that date
of the Recipient, provided
any part of the Restricted

force in accordance with
jreement for any reason.

14.4 The provisions of this Cla
their terms, notwithstanding

15. Competition

15.1 Each Party undertakes wit
and will procure that no M
Member of its Group holds
interested in any business:-

pther Party that it will not,
for so long as it or any
indirectly carry on or be

a) in the Territory that SS; or

b) which competes wit bther or a Member of its

Group.

15.2 Nothing in this Clause 15 s
from:-

any Member of its Group

a) being or becoming t
20 per cent of the sh
recognised stock exq

purposes of not more than
f any company listed on a

b) acquiring any shareq
any business or cdg
business of that co

hving any other interest in
of that business or the
siness, provided that the
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acquisition of that p{
reason for the acqu
Member of its Gro
business in questio
keeps such offer opg

15.3 Each Party undertakes with {
so long as it owns any Shar
to own any shares:-

estion is not the principal
question or the relevant
bpose of that part of the
n arms length basis and
D0 days].

bmpany that it shall not, for
blve months after it ceases

a) solicit or entice awa
Party or the Compa
time within one yea
client, agent or corrf
other Party or the Cdg

tice away from that other
son who is or has at any
estion been a customer,
abit of dealing with, that

b) solicit or entice awa
Party or the Comg
Company, whether
contract by leaving h

tice away from that other
that other Party or the
puld commit a breach of

16. Guarantees

16.1 Each of the Parents ("t
guarantees to each of the C
Member of the other Pare
obligor and not merely as a
Parties against any loss, da
by any Party which is a Me

itionally and irrevocably
t and any Party which is a
Parties”), and (as primary
lemnify each of the Other
arising out of any default
roup (“the Obligor") in:-

a) the due and punctug
Obligor under this Ag

b) the due and pung
obligations of the Ob

br of all sums due by the

e Obligor of all other
t.

16.2 The Guarantor undertakes -

a) if the Obligor defaul
Other Parties under
shall [forthwith upon
pay to that Other Pa
and without deductio

b) if the Obligor default
other obligations of
Agreement, the Gua
days after] written d¢
obligation.

sum owing to any of the
due date, the Guarantor
ays after] written demand
ny set off or counterclaim
juired by law; and

he due date of any of the
t Other Parties under this
on] [within << Number >>
e the performance of that

16.3 This guarantee is a continui
the Obligor has or may hay|
this Agreement.

emain in force so long as
f the Other Parties under

16.4 This guarantee shall not be hall not be exonerated in

any way by:-
a) any time, indulgence nted to the Obligor;
b) any modification to variation, compromise or

release of the Obligo Agreement;
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c) the availability to an
of the Obligor's oblig

ny other surety in respect
nt;

d) the bankruptcy, insc
dissolution or any ch

inistration, liquidation or
Df the Obligor;

bility of or in any of the

]

e) [any failure, defect,
Obligor's obligations

f) anything which any
dealing, thing or cir
might operate to affe

do or omit to do, or any
r this provision would or
erate the Guarantor.

16.5 The Guarantor waives an
against the Obligor for the ¢
this Agreement.

edings to be taken first
tions of the Obligor under

17. Force Majeure

17.1 For the purposes of t
circumstances beyond the
without limitation, any strike

Majeure” means any
either party (including,
industrial action).

17.2 If any party is affected by
performance of any of its
Ancillary Agreement], it sha
extent.

bffects or may affect the
greement [or any of the
r parties of its nature and

reement, or otherwise be
performance, or the non-
e extent that the delay or
h it has notified the other
jation shall be extended

17.3 No party shall be deemed t
liable to any other party, b
performance, of any of its ol
nonperformance is due to a
parties, and the time for [
accordingly.

17.4 If the performance by any p
is affected by Force Majeur
[the parties shall enter into
effects, or to agreeing upon
reasonable] [any of the ¢
Agreement by giving written

bns under this Agreement
| in excess of six months,
th a view to alleviating its
ments as may be fair and
bntitled to terminate this
ected].

18. Duration and Termination

18.1 Subject to the following
continue in force for a perid
terminate at the end of tha
expiry of that period the part

18.2 If not less than 90 days bef
Clause 18.1 one of the Pa
continue in force, but the o
any time before the termi
writing to the other Party, w
given a sale notice purs
provisions of Clause 9.4 a
made.

18.3 If:-

ke, this Agreement shall
s from its date, and shall
than 90 days before the
tinue in force.

is Agreement pursuant to
writing that it wishes it to
do so, that Party may, at
, give a further notice in
shall be deemed to have
sfer Provisions, and the
ecessary changes being
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18.4

18.5

18.6

18.7

18.8

© Simply-docs — CO.JV.01 Corporate Joint Venture Agreement

a) an encumbrancer ta
of the property or asj
a Subsidiary;

eiver its appointed of any
hny company of which it is

b) either Party or any
subject to an adminig
with its creditors (wit

S a Subsidiary becomes
ny voluntary arrangement
5olvency Act 1986);

b a Subsidiary goes into
hmation or re-construction
Iting therefrom effectively
pns of that company;

C) either Party or any
liquidation (except fo
and in such a mann
agrees to be bound §

d) either Party or any
threatens to cease, t

a Subsidiary ceases, or

e) control of either Pa
acquired by any p
Agreement,

that Party shall forthwith gi

the other Party or, if it does
the other Party becoming a

hich it is a Subsidiary is
ol on the date of this

currence of that event to
ed to have done so upon

The events specified in Cla
any company which is subije
which under the law of tha

d to include, in relation to
ign jurisdiction, any event
t to any of the events so

specified.

If either Party:-

a) commits any [seriou pf any of the provisions of
this Agreement or of ements and, if the breach
is capable of remed 30 days after being given
a written notice cont e breach and requiring it
to be remedied; or

b) gives or is deemed other Party pursuant to

Clause 18.3,

the other Party shall be enti
of the 30 day period referret
in Clause 18.3 (or after it ha
such a notice should have
the first-mentioned Party:-

D days after the expiration
bt of the notice referred to
event in respect of which
, o give written notice to

0] requiring it to sell its
have given a sale n(
the date of service of

t Party shall be deemed to
ire Transfer Provisions on

(i) requiring the Compa
forthwith take all step

ich event the parties shall

If for any reason the Compi
thereupon terminate.

| up, this Agreement shall

For the purposes of Clause
remedy if the party in breag
respects other than as to
performance is not of the e

be considered capable of
brovision in question in all
e (provided that time of

The rights given by this (
remedy of either Party in re{

udice any other right or
erned (if any) or any other

18



19. Effects of Termination

19.1

19.2

20. Nature of Agreement

20.1

20.2

20.3

20.4

20.5

20.6
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breach, whether of this Agre cillary Agreements.

If at any time any Membe
Member of the << Name of
be a Party and no other M
within 28 days of that eve
name of the Company be ¢

farty 1 >> Group or any
e case may be, ceases to
p becomes a Party, then
rty shall procure that the
include:-

a) where a Member of
be a Party, the word
confusingly or decep

>> Group has ceased to
o Party 1 >>" or anything

b) where a Member of
be a Party, the word
confusingly or decep

>> Group has ceased to
o Party 2 >>" or anything

and all appropriate statione
initials shall thereupon ceas

orporating such name or

Upon the termination of this N:-

to the extent otherwise
n accordance with their

a) [each Ancillary Ag
specified therein],
respective termsj;

essed to continue in force
d effect; and

b) any provision of this
after termination sha

c) subject as provided
accrued rights, the
each other.

except in respect of any
r any further obligation to

Subject as contemplated b
parties and none of them
floating charge) or sub-lice
otherwise delegate any of
consent of the other parties.

bement is personal to the
harge (otherwise than by
bunder, or sub-contract or
r, except with the written

Nothing in this Agreement s
or the relationship of princip

d to create, a partnership,
e parties or any of them.

This Agreement contains
respect to its subject matter
in writing signed by the duly

petween the parties with
0 except by an instrument
es of the parties.

Each party acknowledges t
S0 in consideration of or in
provision except as express
warranties or other terms i
fullest extent permitted by la

A\greement, it does not do
ntation, warranty or other
bment, and all conditions,
bn law are excluded to the

If any provision of this Ag
authority to be invalid or u
shall continue to be valid a
affected provision.

court or other competent
r in part, this Agreement
and the remainder of the

No failure or delay by an
Agreement shall be deemeq

y of its rights under this
hnd no waiver of a breach

19



of any provision of this Ag bd to be a waiver of any
subsequent breach of the sa n.

20.7 Where any provision of this
the Company, the Parties
provision.

essly or by implication to
pany complies with that

21. Arbitration

21.1 Subject as provided in Cla
parties relating to the rights
(other than a failure to agre
arbitration in London of a s
or, failing agreement betwe
reference is made by any p
the President for the time b

21.2 Clause 21.1 shall not precl
injunctive relief.

ir difference between the
ies under this Agreement
br) shall be referred to the
ent between the parties
days after a request for a
pplication of any party by

pplication to the Court for

22. Notices and Service

22.1 Any notice or other informat
given by:-

d by this Agreement to be

a) delivering it by hand;

b) sending it by pre-pa
of notices to any par

pst (or airmalil in the case

c) sending it by telex, g
of communication;

ion or comparable means

to the relevant parties at the se 22.4.

22.2 Any notice or information (
22.1(b) which is not returne
have been given on the se
posted; and proof that the €
was properly addressed, p
been so returned to the se
information has been duly g

vered shall be deemed to
lope containing it was so
such notice or information
posted,and that it has not
idence that the notice or

acsimile transmission or
2d to have been duly sent
ing copy of it is sent as
it the addresses given in

22.3 Any notice or information
comparable means of com
on the date of transmissio
provided in Clause 22.1(b)
Clause 22.4 within 24 hours

22.4 Service of any documen
concerning or arising out of
causing it to be delivered
office, or to such other add
from time to time.

any legal proceedings
effected by any party by
its registered or principal
D it by that party in writing

23. Miscellaneous

the continuance of this
cts and execute all such
der to give effect to the

23.1 Each party shall from tim
Agreement and after its te
documents as may be rea
provisions of this Agreemen
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24.

25.

© Simply-docs — CO.JV.01 Corporate Joint Venture Agreement

23.2 The parties shall bear thei
execution and implementati

lental to the preparation,

23.3 Except as required by law 0
no party shall make any pr¢
aspect of this Agreement
parties to the text of that an

y] [The] Stock Exchange,
ncement concerning any
p agreement of the other

[Notification

As soon as practicable after the ex
that particulars of this Agreement
Trading for [guidance] OR [a decis
Competition Act 1998 and accordin
than this provision] [by reason of
or those particulars are required to
of the parties shall give effect to the

t the parties shall procure
b Director General of Fair
ection [13] OR [14] of the
5 of this Agreement [other
equired to be so notified,
ome into force, and none
h step has been taken].

Proper Law

25.1 Subject as provided in Cla
of this Agreement (includi
arising therefrom or associa
the non-exclusive jurisdictio

y shall apply to the whole
matters and obligations
party agrees to submit to

b construction or effect of
ance with the laws of the
has been granted or filed

25.2  Any question arising out of
any Intellectual Property sh
country in which the Intelleg
or exists.

25.3 [The parties hereby submit
Justice in London [and <d
appoints << Name of age
acceptance of service rel
connection with this Agres
overseas >> may from time
appoint some other person
that purpose.]]

tion of the High Court of
overseas >> irrevocably
hgent >> as its agent for
gs arising out of or in

Name of Party based
e to the other parties so
d Wales] as its agent for
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IN WITNESS WHEREOF this Agreemen
before written

bd the day and year first

SIGNED by

<<Name and Title of person signing for Pa|
for and on behalf of <<Party 1 Name>>

In the presence of
<<Name & Address of Withess>>
SIGNED by

<<Name and Title of person signing for Pa|
for and on behalf of <<Party 2 Name>>

In the presence of
<<Name & Address of Witness>>
SIGNED by

<<Name and Title of person signing for Pa|
for and on behalf of <<Parent of Party 1 Na

In the presence of
<<Name & Address of Witness>>
SIGNED by

<<Name and Title of person signing for Pa
for and on behalf of <<Parent of Party 2 Na

In the presence of
<<Name & Address of Witness>>
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Name: << >>

Place of incorporation and registered nu
Registered office: << >>

Directors: << >>

<< >>
<K >>

Secretary: << >>
Auditors: << >>

Issued and paid up share capital: £<< >

© Simply-docs — CO.JV.01 Corporate Joint Venture Agreement

hry shares of << >> each.
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SC

THE COMH

COMPANY HA

MEMORAND

<<COMPAN

Each subscriber to this memorandum of
Companies Act 2006 and agrees to beco
one share.

rm a company under the
pany and to take at least

Name of each subscriber by each subscriber

<<Insert Name>>
<<Insert Name>>
<<|nsert Name>>
<<|nsert Name>>
<<Insert Name>>

Dated <<Insert Date>>
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. Committees
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THE COM
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SHARES A

Company’s lien over partly paid shareg
Enforcement of the company’s lien
Call notices

Liability to pay calls

When call notice need not be issued
Failure to comply with call notice: auto
Notice of intended forfeiture

Effect of forfeiture

Procedure following forfeiture
Surrender of shares

Powers to issue different classes of sh
Company not bound by less than abso
Share certificates

Replacement share certificates

Share transfers

Transmission of shares

Exercise of transmittees’ rights
Transmittees bound by prior notices

DIVIDENDS AND

Procedure for declaring dividends
Payment of dividends and other distrib
No interest on distributions

Unclaimed distributions

Non-cash distributions

Waiver of distributions

CAPITALISA

Authority to capitalise and appropriatio

DECISION-MAKI
ORGANISATION ¢

Attendance and speaking at general m
Quorum for general meetings
Chairing general meetings
Attendance and speaking by directors
Adjournment

VOTING AT G

Voting: general

Errors and disputes

Poll votes

Content of proxy notices
Delivery of proxy notices
Amendments to resolutions

ADMINISTRA
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61. Means of communication to be used
62. Company seals

63. No right to inspect accounts and other
64. Provision for employees on cessation

OFFICERS’ INDE

65. Indemnity
66. Insurance
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INTERPRETATION A

Defined terms

1. In the articles, unless the context requirg

association;

pceedings in a jurisdiction
br Northern Ireland which

hnkruptcy;

“articles” means t

“bankruptcy” includes
other thj
have an

“chairman” has the

“chairman of the meeting”

has the

“Companies Acts”

Hefined in section 2 of the

ar as they apply to the

“director”

, and includes any person
occupyi tor, by whatever name

called;

“distribution recipient”

has the 14

“document”

includes

ed, any document sent or

supplied

“electronic form”

has the
Act 2004

1168 of the Companies

“fully paid”

in relatid at the nominal value and

any pre pmpany in respect of that

share h pany;

“hard copy form”

has the
Act 2004

1168 of the Companies

b person whose name is

pers as the holder of the

“holder” in relatid
entered
shares;

‘instrument” means 3

orm;

“ordinary resolution”

has the
Act 2004

bn 282 of the Companies

“paid”

means (g

“participate”

in relatid

j, has the meaning given

“proxy notice”

8;
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“shareholder” means 3 r of a share;

“shares” means S

“special resolution” has the bn 283 of the Companies

Act 2006

“subsidiary” has the
Act 2006

1159 of the Companies

“transmittee” means 4

re by reason of the death

br otherwise by operation

of law; a
“writing” means reproduction of words,
symbols a visible form by any

thods, whether sent or

brwise.

ontained in these articles
b on the date when these

Unless the context otherwise requires, oth
bear the same meaning as in the Compa
articles become binding on the company.

Liability of members

2. The liability of the members is limited
them.

aid on the shares held by

DI

DIRECTORS’ POWE IES

Directors’ general authority

3. Subject to the articles, the directors are
business, for which purpose they may exe

igement of the company’s
b company.

Shareholders’ reserve power
4.—(1) The shareholders may, by specia rectors to take, or refrain
from taking, specified action.

(2) No such special resolution invalida
the passing of the resolution.

irectors have done before

Directors may delegate

5.—(1) Subject to the articles, the direc

conferred on them under the articles—
(a) to such person or committee;
(b) by such means (including by powe
(c) to such an extent;
(d) in relation to such matters or territo
(e) on such terms and conditions;

of the powers which are
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as they think fit.

(2) If the directors so specify, any such del
directors’ powers by any person to whom t
(3) The directors may revoke any dele
conditions.

ther delegation of the

, or alter its terms and

Committees

6.—(1) Committees to which the direc
procedures which are based as far as the
which govern the taking of decisions by dir
(2) The directors may make rules of p
over rules derived from the articles if the

eir powers must follow
b provisions of the articles

ommittees, which prevail
them.

DECISION-MA
Directors to take decisions collectively

7.—(1) The general rule about decision
directors must be either a majority decisia
with article 8.
(2) If—

(a) the company only has one director

(b) no provision of the articles requireg
the general rule does not apply, and th
director) take decisions without regard to a

that any decision of the
sion taken in accordance

b director,
ong as he remains sole
icles 8 to 15 (inclusive).

Unanimous decisions

8.—(1) A decision of the directors is takg
directors indicate to each other by any med
(2) Such a decision may take the form of
has signed one or more copies of it, or to
agreement in writing.
(3) References in this article to eligible
entitled to vote on the matter had it been p
(4) A decision may not be taken in accord
not have formed a quorum at such a meeti

s article when all eligible
mon view on a matter.

ere each eligible director
br has otherwise indicated

s who would have been
t a directors’ meeting.
e eligible directors would

Calling a directors’ meeting

9.—(1) Any director may call a directors’
directors or by authorising the company se
(2) Notice of any directors’ meeting must i
(a) its proposed date and time;
(b) where it is to take place; and
(c) if it is anticipated that directors p
place, how it is proposed that they
meeting.
(3) Notice of a directors’ meeting must be ¢
(4) Notice of a directors’ meeting need no
to notice of that meeting, by giving notice {
after the date on which the meeting is held
been held, that does not affect the validity

the meeting to the
ch notice.

g will not be in the same
th each other during the

need not be in writing.

o waive their entitlement
any not more than 7 days
ven after the meeting has
business conducted at it.

© Simply-docs — CO.JV.01 Corporate Joint Venture Agreement 30



Participation in directors’ meetings

10.—(1) Subject to the articles, directors p
directors’ meeting, when—
(a) the meeting has been called and
(b) they can each communicate to t
any particular item of the business of
(2) In determining whether directors are
where any director is or how they commun
(3) If all the directors participating in a meg
that the meeting is to be treated as taking |

eeting, or part of a

e with the articles, and
or opinions they have on

s’ meeting, it is irrelevant

e place, they may decide
bm is.

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a
on, except a proposal to call another meeti
(2) The quorum for directors’ meetings m
directors, but whenever the company has
less than two, and unless otherwise fixed i
(3) If the total number of directors for the ti
directors must not take any decision other

(a) to appoint further directors, or

(b) to call a general meeting so aj

directors.

0 proposal is to be voted

time by a decision of the
Hirectors it must never be

quorum required, the

olders to appoint further

Chairing of directors’ meetings

12.—(1) The directors may appoint a direc
(2) The person so appointed for the time b
(3) The directors may terminate the chair
(4) If the chairman is not participating in a
which it was to start, the participating direc

rman.

time.

ten minutes of the time at
themselves to chair it.

Casting vote
13.—(1) If the numbers of votes for and a al, the chairman or other
director chairing the meeting has a casting
(2) But this does not apply if, in accordanc

not to be counted as participating in th
purposes.

airman or other director is
pss for quorum or voting

Interests in existing or proposed transa with the company
14.—(1) Subject to disclosure in accorda
Act
2006, a director shall be entitled to count i
directors or of a committee of directors or i
held on any resolution concerning a propo
which he has a direct or indirect interest.
(2) Subject to the provisions of the Compa
disclosed to the directors the nature and e
in a proposed or existing transaction or arr
not, by reason of his office, be accountabld
derives from any such transaction or arran

d 182 of the Companies

a meeting of
ocess howsoever
or arrangement in

ed that he has

ect interest he has
ANy, a director shall
benefit which he
saction or
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arrangement shall be liable to be avoided ¢ h interest or

benefit.
Directors’ discretion to make further rul
15. Subject to the articles, the directors

they take decisions, and about how sug
directors.

they think fit about how
ded or communicated to

Records of meetings to be kept

S of directors to be

e meeting

h director must cause all
hst 10 years from the date

16. The directors must cause minutes of al
recorded in writing and kept for at least 10
recorded. In the case of a company havi
resolutions made by him to be recorded in
of the resolution recorded.

APPOINTMH
Methods of appointing directors

17.—(1) Any person who is willing to act a
be appointed to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors.
(2) In any case where, as a result of d
directors, the personal representatives of t
notice in writing, to appoint a person to be
(3) For the purposes of paragraph (2), whe
rendering it uncertain who was the last t
survived an older shareholder.

itted by law to do so, may

no shareholders and no
ve died have the right, by

s die in circumstances
older is deemed to have

Termination of director’s appointment

18. A person ceases to be a director as so
(a) that person ceases to be a directd
2006 or is prohibited from being a dire
(b) a bankruptcy order is made agains
(c) a composition is made with that pe
person’s debts;
(d) a registered medical practitioner w
the company stating that that perso
acting as a director and may remain s¢
(e) by reason of that person’s menta
partly prevents that person from perg
person would otherwise have;
(f) natification is received by the comy
from office, and such resignation has t
(g) that person receives notice signed
should cease to be a director.

jon of the Companies Act

in satisfaction of that

gives a written opinion to
or mentally incapable of
ths;

an order which wholly or
pwers or rights which that

ht the director is resigning

e with its terms;
s stating that that person

Directors’ remuneration
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19.—(1) Directors (and alternate directors ices for the company that
the directors decide.
(2) Directors (and alternate directors) ar
determine—
(a) for their services to the company a
(b) for any other service which they u
(3) Subject to the articles, a director’s (or a
(a) take any form, and
(b) include any arrangements in conng
gratuity, or any death, sickness or disg
(4) Unless the directors decide otherwise
accrues from day to day.
(5) Unless the directors decide other
accountable to the company for any reg
alternate directors) or other officers or e
other body corporate in which the compan

neration as the directors

eration may—

pf a pension, allowance or
bpect of that director.
b directors’) remuneration

rnate directors) are not
receive as directors (or
V’s subsidiaries or of any

Directors’ expenses

20. The company shall pay any reasonablg
directors) properly incur in connection with
(a) meetings of directors or committee
(b) general meetings, or
(c) separate meetings of the holders
company, or otherwise in connection
of their responsibilities in relation to th

ectors (including alternate

or of debentures of the
powers and the discharge

ALTERN/
Appointment and removal of alternates

21.—(1) Any director (the “appointor’) ma
other person approved by resolution of the
(a) exercise that director’'s powers, ang
(b) carry out that director’s responsibil
in relation to the taking of decisions b
appointor.
(2) Any appointment or removal of an altd
company signed by the appointor, or in an
(3) The notice must—
(a) identify the proposed alternate, ang
(b) in the case of a notice of appointm
alternate that the proposed alternate
giving the notice.

any other director, or any

psence of the alternate’s
by notice in writing to the

by the directors.

signed by the proposed
alternate of the director
Rights and responsibilities of alternate

ore than one director and
e alternate’s appointor.

22.—(1) An alternate director may act as 4
has the same rights, in relation to any deci
(2) Except as the articles specify otherwisg
(a) are deemed for all purposes to be
(b) are liable for their own acts and o
(c) are subject to the same restrictiong
(d) are not deemed to be agents of or
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b entitled to receive notice
of directors of which his

and, in particular (without limitation), each

of all meetings of directors and of all

appointor is a member.

(3) A person who is an alternate director b
(a) may be counted as participating fo
participating (but only if that person’s 4§
(b) may participate in an unanimous 0
an eligible director in relation to that dé
(c) may not be counted as more tha
and (b)

(4) A director who is also an alternate direq

separate vote on behalf of his appointor,

directors (provided that his appointor is an

(5) An alternate director is not entitled to rqg

serving as an alternate director except su

as the appointor may direct by notice in wr

ning whether a quorum is

ng),
but only if his appointor is

poses of articles 22(3)(a)

ence of his appointor, to a
te on any decision of the
to that decision).

rom the company for
appointor’'s remuneration

y.
Termination of alternate directorship

23. An alternate director’s appointment as
(a) when the alternate’s appointor rev
writing specifying when it is to termina
(b) on the occurrence in relation to t
relation to the alternate’s appointor,
appointment as a director;
(c) on the death of the alternate’s appq
(d) when the alternate’s appointor’'s ap

notice to the company in

t which, if it occurred in
ination of the appointor’s

crminates.

SHARES A

Company'’s lien over partly paid shares

24.—(1) The company has a lien (“the co
for any part of—
(a) that share’s nominal value, and
(b) any premium at which it was issueq
which has not been paid to the company,
in the future, whether or not a call notice h{
(2) The company’s lien over a share—
(a) takes priority over any third party’s
(b) extends to any dividend or other
share and (if the lien is enforced and
sale of that share.
(3) The directors may at any time decide t
to the company’s lien shall not be subject t

share which is partly paid

ediately or at some time
f it.

bmpany in respect of that
ompany) the proceeds of

ould otherwise be subject
rt.

Enforcement of the company’s lien

25.—(1) Subject to the provisions of this a

(a) a lien enforcement notice has bee hre, and
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(b) the person to whom the notice wag
the company may sell that share in such
(2) A lien enforcement notice—

(a) may only be given in respect of a

respect of which a sum is payable and

(b) must specify the share concerned;

(c) must require payment of the sum p|

(d) must be addressed either to the

reason of the holder’s death, bankrupt

(e) must state the company’s intention
(3) Where shares are sold under this articlg

(a) the directors may authorise any (

shares to the purchaser or a person n(

(b) the transferee is not bound to see {

transferee’s title is not affected by any

the sale.
(4) The net proceeds of any such sale (aftg
of enforcing the lien) must be applied—

(a) first, in payment of so much of the

date of the lien enforcement notice,

(b) second, to the person entitled to t

certificate for the shares sold has bee

suitable indemnity has been given
equivalent
to the company’s lien over the shares
of the shares after the date of the lien
(5) A statutory declaration by a director
director or the company secretary and tha
lien on a specified date—
(a) is conclusive evidence of the facts g
entitled to the share, and
(b) subject to compliance with any other f
law, constitutes a good title to the share.

to the company’s lien, in
t of that sum has passed,

he notice;
a person entitled to it by

ptice is not complied with.

pr, and
onsideration, and the
of the process leading to

f sale and any other costs
ists as was payable at the

he sale, but only after the
pany for cancellation or a
5, and subject to a lien

oney payable in respect

y that the declarant is a
to satisfy the company’s

| persons claiming to be

ired by the articles or by

Call notices

26.—(1) Subject to the articles and the ter
send a notice (a “call notice”) to a mem
specified sum of money (a “call”’) which is
holds at the date when the directors decidd
(2) A call notice—
(a) may not require a member to pay
member’s shares (whether as to the s
company by way of premium);
(b) must state when and how any call
(c) may permit or require the call to be|
(3) A member must comply with the requi
to pay any call before 14 days have passe
(4) Before the company has received any (
(a) revoke it wholly or in part, or
(b) specify a later time for payment th
by a further notice in writing to the membe

pllotted, the directors may
br to pay the company a
ares which that member

 total sum unpaid on that
ny amount payable to the
be paid; and

but no member is obliged
nt.

e the directors may—

e,
es the call is made.

Liability to pay calls
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27.—(1) Liability to pay a call is not exting
respect of which it is required to be paid.
(2) Joint holders of a share are jointly an(
share.
(3) Subject to the terms on which sharg
shares, provide that call notices sent to thg

(a) to pay calls which are not the samgq

(b) to pay calls at different times.

transferring the shares in
all calls in respect of that

ctors may, when issuing
may require them—

When call notice need not be issued

28.—(1) A call notice need not be issued i
on which a share is issued, as being p
(whether in respect of nominal value or preg

(a) on allotment;

(b) on the occurrence of a particular e

(c) on a date fixed by or in accordancsg
(2) But if the due date for payment of suc
holder of the share concerned is treated i
notice in respect of that sum, and is lig
payment of interest and forfeiture.

are specified, in the terms
in respect of that share

it has not been paid, the
piled to comply with a call
bquences as regards the

Failure to comply with call notice: auto

29.—(1) If a person is liable to pay a call a

(a) the directors may issue a notice of

(b) until the call is paid, that person

call payment date at the relevant rate.

(2) For the purposes of this article—

(a) the “call payment date” is the time

unless the directors give a notice speq
date” is that later date;

(b) the “relevant rate” is—

(i) the rate fixed by the terms on

was allotted;

(i) such other rate as was fixeq

call, or has otherwise been dete

(iii) if no rate is fixed in either of {

(3) The relevant rate must not exceed b

rate most recently set by the Monetar

connection with its responsibilities under P

(4) The directors may waive any obligation

|l payment date—
person, and
erest on the call from the

tes that a call is payable,
ch case the “call payment

bct of which the call is due

required payment of the
r

br annum.

2 points the base lending
the Bank of England in
hnd Act 1998(a).

holly or in part.

Notice of intended forfeiture

30. A notice of intended forfeiture—
(a) may be sent in respect of any shar
required by a call notice;
(b) must be sent to the holder of that
holder’s death, bankruptcy or otherwis
(c) must require payment of the call a
than 14 days after the date of the notig
(d) must state how the payment is to b
(e) must state that if the notice is not
call is payable will be liable to be forfe

Il has not been paid as
tled to it by reason of the

)y a date which is not less

ES in respect of which the
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Directors’ power to forfeit shares

31. If a notice of intended forfeiture is not (
the call is required in the notice of inten
share in respect of which it was given is fo
or other moneys payable in respect of the

date by which payment of
ors may decide that any
is to include all dividends
baid before the forfeiture.

Effect of forfeiture

against the company in

32.—(1) Subject to the articles, the forfeitu
(a) all interests in that share, and 4
respect of it, and
(b) all other rights and liabilities incid
share it was prior to the forfeiture and

(2) Any share which is forfeited in accorda
(a) is deemed to have been forfeited
(b) is deemed to be the property of thg
(c) may be sold, re-allotted or otherwig

(3) If a person’s shares have been forfeiteq
(a) the company must send that persq
in the register of members;
(b) that person ceases to be a membe|
(c) that person must surrender the ce
cancellation;
(d) that person remains liable to the ¢
the articles at the date of forfeiture i
(whether accrued before or after the d
(e) the directors may waive payment
without any allowance for the value
consideration received on their dispos

(4) At any time before the company dispoS

cancel the forfeiture on payment of all call

terms as they think fit.

ptween the person whose

that it is forfeited;
ctors think fit.
as occurred and record it

es;
feited to the company for

able by that person under
es, including any interest

part or enforce payment
e of forfeiture or for any

e directors may decide to
ect of it and on such other

Procedure following forfeiture

33.—(1) If a forfeited share is to be disf
receive the consideration for the transfe
execute the instrument of transfer.
(2) A statutory declaration by a director
director or the company secretary and that
(a) is conclusive evidence of the facty
entitled to the share, and
(b) subject to compliance with any ot
by law, constitutes a good title to the
(3) A person to whom a forfeited share is t
the consideration (if any) nor is that perso
or invalidity of the process leading to the fd
(4) If the company sells a forfeited sharg
entitled to receive from the company the ¢
excluding any amount which—
(a) was, or would have become, payal
(b) had not, when that share was for

erred, the company may
authorise any person to

y that the declarant is a
d on a specified date—
bll persons claiming to be

required by the articles or

D see to the application of
cted by any irregularity in
share.

it prior to its forfeiture is
it of any commission, and

person in respect of that
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share,
but no interest is payable to such a perso
not required to account for any money ear

eeds and the company is

Surrender of shares

34.—(1) A member may surrender any sh
(a) in respect of which the directors mj
(b) which the directors may forfeit; or
(c) which has been forfeited.
(2) The directors may accept the surrende
(3) The effect of surrender on a share is th
(4) A share which has been surrendered
has been forfeited.

Hed forfeiture;

rfeiture on that share.
ime way as a share which

Powers to issue different classes of sh

35.—(1) Subject to the articles and to the
rights attached to any existing share, the
such rights or restrictions as they may detd
(2) The company may issue shares which
at the option of the company or the hol
conditions and manner of redemption of a

t without prejudice to the
y may issue shares with

are liable to be redeemed
ay determine the terms,

Company not bound by less than absol

36. Except as required by law, no person i
share upon any trust, and except as other
not in any way to be bound by or recogn
absolute ownership of it and all the rights g

b company as holding any
e articles, the company is
e other than the holder’s

Share certificates

37.—(1) The company must issue each
certificates in respect of the shares which {
(2) Every certificate must specify—
(a) in respect of how many shares, of
(b) the nominal value of those shares;
(c) any distinguishing numbers assign
(3) No certificate may be issued in respect
(4) If more than one person holds a share,
(5) Certificates must—
(a) have affixed to them the company’
(b) be otherwise executed in accorda

arge, with one or more

ne class.
be issued in respect of it.

cts.
Replacement share certificates

38.—(1) If a certificate issued in respect of
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed
that shareholder is entitled to be issu
same shares.
(2) A shareholder exercising the right to be
(a) may at the same time exercise
separate certificates;

ertificate in respect of the
cement certificate—

ith a single certificate or
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(b) must return the certificate which is
defaced; and
(c) must comply with such conditions 4
reasonable fee as the directors decidg

mpany if it is damaged or

and the payment of a

Share transfers

39.—(1) Shares may be transferred by md
or any other form approved by the dire
transferor.
(2) No fee may be charged for registeri
relating to or affecting the title to any sharg
(3) The company may retain any instrume
(4) The transferor remains the holder of a
register of members as holder of it.
(5) The directors may refuse to register th
give the transferee notice of their refusg
registration is refused, the instrument of tr
notice of refusal unless they suspect that t

ransfer in any usual form
Il by or on behalf of the

insfer or other document

stered.
b’s name is entered in the

d if they do so, they must
hsons for the refusal. |If
to the transferee with the
be fraudulent.

Transmission of shares

40.—(1) If title to a share passes to a trang
transmittee as having any title to that share
(2) A transmittee who produces such evid
properly require—
(a) may, subject to the articles, chooss
have them transferred to another pers
(b) subject to the articles, and pending
the same rights as the holder had.
(3) But transmittees do not have the right
a proposed written resolution, in respect of
holder’s death or bankruptcy or otherwise,

only recognise the

ares as the directors may
blder of those shares or to
es to another person, has

eral meeting, or agree to
b entitled, by reason of the
holders of those shares.

Exercise of transmittees’ rights

41.—(1) Transmittees who wish to becomgq
entitled must notify the company in writing
(2) If the transmittee wishes to have a sh
must execute an instrument of transfer in r
(3) Any transfer made or executed under t
executed by the person from whom the tra|
and as if the event which gave rise to the t

which they have become
br person, the transmittee

as if it were made or
ts in respect of the share,
rred.

Transmittees bound by prior notices

A transmittee is entitled to
to the shareholder before
S the transferee(s) in an
the register of members.

42. If a notice is given to a shareholder i
those shares, the transmittee is bound by
the transmittee’s name or the name of
instrument of transfer executed under artic

DIVIDENDS AND

Procedure for declaring dividends
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43.—(1) The company may by ordinary rq
decide to pay interim dividends.
(2) A dividend must not be declared unless
its amount. Such a dividend must not exce
(3) No dividend may be declared or pa
respective rights.
(4) Unless the shareholders’ resolution to
the terms on which shares are issued, s
each shareholder’s holding of shares on t
pay it.
(5) If the company’s share capital is divides
paid on shares carrying deferred or no
preferential dividend is in arrear.
(6) The directors may pay at intervals an
them that the profits available for distributig
(7) If the directors act in good faith, they dd
conferring preferred rights for any loss thq
dividend on shares with deferred or non-pr|

s, and the directors may

P a recommendation as to
ded by the directors.
Hance with shareholders’

sion to pay a dividend, or
be paid by reference to
or decision to declare or

o interim dividend may be
e time of payment, any

fixed rate if it appears to

he holders of shares
ul payment of an interim

Payment of dividends and other distrib

44.—(1) Where a dividend or other sum
share, it must be paid by one or more of th
(a) transfer to a bank or building soci
writing;
(b) sending a cheque made payal
distribution recipient at the distributio
recipient is a holder of the share), or
distribution recipient in writing;
(c) sending a cheque made payable
address as the distribution recipient h3
(d) any other means of payment as t
writing.
(2) In the articles, “the distribution recipien
a dividend or other sum is payable—
(a) the holder of the share; or
(b) if the share has two or more join
register of members; or
(c) if the holder is no longer entitled to
otherwise by operation of law, the tran

5 payable in respect of a
he distribution recipient in
ecipient by post to the
ddress (if the distribution
address specified by the
to such person at such

e distribution recipient in

share in respect of which

em is named first in the

eath or bankruptcy, or

No interest on distributions

45. The company may not pay interest on
share unless otherwise provided by—
(a) the terms on which the share was i
(b) the provisions of another agree
company.

m payable in respect of a

br of that share and the

Unclaimed distributions

46.—(1) All dividends or other sums which
(a) payable in respect of shares, and
(b) unclaimed after having been decla
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may be invested or otherwise madg rs for the benefit of the
company until claimed.
(2) The payment of any such dividend or
the company a trustee in respect of it.
(3) If—
(a) twelve years have passed from t
due for payment, and
(b) the distribution recipient has not cl4
the distribution recipient is no longer entit
remain owing by the company.

e account does not make

bnd or other sum became

her sum and it ceases to

Non-cash distributions

47.—(1) Subject to the terms of issue of th
resolution on the recommendation of the
other distribution payable in respect of a s
value (including, without limitation, shares
(2) For the purposes of paying a non-cash
arrangements they think fit, including, whe
(a) fixing the value of any assets;
(b) paying cash to any distribution req
the rights of recipients; and
(c) vesting any assets in trustees.

ompany may, by ordinary
ll or part of a dividend or
cash assets of equivalent
company).

may make whatever
jarding the distribution—

At value in order to adjust

Waiver of distributions

48. Distribution recipients may waive their or other distribution
payable in respect of a share by giving the g to that effect, but if—
(a) the share has more than one holdg
(b) more than one person is entitled to
bankruptcy of one or more joint holder
the notice is not effective unless it is expre
persons otherwise entitled to the share.

ason of the death or

jned, by all the holders or

CAPITALISA
Authority to capitalise and appropriatio

49.—(1) Subject to the articles, the directo
resolution—
(a) decide to capitalise any profits of
distribution) which are not required
standing to the credit of the compan
reserve; and
(b) appropriate any sum which they s
persons who would have been entitle
“persons entitled”) and in the same prq
(2) Capitalised sums must be applied—
(a) on behalf of the persons entitled, a|
(b) in the same proportions as a dividg
(3) Any capitalised sum may be applied in
to the capitalised sum which are then allot
as they may direct.

orised by an ordinary

not they are available for
al dividend, or any sum
unt or capital redemption

“capitalised sum”) to the
d by way of dividend (the

ributed to them.
f a nominal amount equal
to the persons entitled or
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(4) A capitalised sum which was appropri
applied in paying up new debentures of thg
paid to the persons entitled or as they ma
(5) Subject to the articles the directors ma
(a) apply capitalised sums in accorda|
and partly in another;
(b) make such arrangements as t
becoming distributable in fractions u
certificates or the making of cash pay
(c) authorise any person to enter intd
the persons entitled which is binding
debentures to them under this article.

le for distribution may be
n allotted credited as fully

and (4) partly in one way

h shares or debentures
the issuing of fractional

company on behalf of all
e allotment of shares and

DECISION-MAKI
ORGANISATION ¢

Attendance and speaking at general me

50.—(1) A person is able to exercise thg
person is in a position to communicate to g
any information or opinions which that perg
(2) A person is able to exercise the right to
(a) that person is able to vote, during
meeting, and
(b) that person’s vote can be taken i
resolutions are passed at the same t
the meeting.
(3) The directors may make whatever a
those attending a general meeting to exerg
(4) In determining attendance at a general
members attending it are in the same plact
(5) Two or more persons who are not in
meeting if their circumstances are such t
and vote at that meeting, they are (or woul

bneral meeting when that
eting, during the meeting,
bf the meeting.

g when—

jons put to the vote at the

whether or not such
e other persons attending

ler appropriate to enable
br vote at it.
whether any two or more

h other attend a general
 to have) rights to speak
M.

Quorum for general meetings

51. No business other than the appoin
transacted at a general meeting if the pers

of the meeting is to be
nstitute a quorum.

Chairing general meetings

52.—(1) If the directors have appointed
meetings if present and willing to do so.
(2) If the directors have not appointed a c
meeting or is not present within ten minute

(a) the directors present, or

(b) (if no directors are present), the md
must appoint a director or shareholder t
chairman of the meeting must be the first Q
(3) The person chairing a meeting in aq

man shall chair general
An is unwilling to chair the
eeting was due to start—
1 the appointment of the
le is referred to as “the
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chairman of the meeting”.

Attendance and speaking by directors 3

53.—(1) Directors may attend and speak &

shareholders.

(2) The chairman of the meeting may per
(a) shareholders of the company, or
(b) otherwise entitled to exercise t
meetings,

to attend and speak at a general meeting.

er or not they are
not—

s in relation to general

Adjournment

hour of the time at which
ring a meeting a quorum

54.—(1) If the persons attending a generd
the meeting was due to start do not cons
ceases to be present, the chairman of the
(2) The chairman of the meeting may a
present if—
(a) the meeting consents to an adjour
(b) it appears to the chairman of the
the safety of any person attending
meeting is conducted in an orderly ma
(3) The chairman of the meeting must adj
meeting.
(4) When adjourning a general meeting, th
(a) either specify the time and place tq
at a time and place to be fixed by the (
(b) have regard to any directions as
have been given by the meeting.
(5) If the continuation of an adjourned me€d
adjourned, the company must give at least
of the adjourned meeting and the day on
(a) to the same persons to whom not
to be given, and
(b) containing the same information w
(6) No business may be transacted at
properly have been transacted at the meet

g at which a quorum is
bnt is necessary to protect
that the business of the
f directed to do so by the

g must—
state that it is to continue

f any adjournment which

b than 14 days after it was
(that is, excluding the day

eral meetings is required

bd to contain.

eeting which could not

d not taken place.
VOTING AT (g

Voting: general

55. A resolution put to the vote of a gene ided on a show of hands

unless a poll is duly demanded in accorda

Errors and disputes

56.—(1) No objection may be raised to the
meeting except at the meeting or adjo
tendered, and every vote not disallowed at
(2) Any such objection must be referred

bn voting at a general
the vote objected to is

eeting, whose decision is
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final.

Poll votes

57.—(1) A poll on a resolution may be de
(a) in advance of the general meeting
(b) at a general meeting, either before
after the result of a show of hands on
(2) A poll may be demanded by—
(a) an individual who is a member of t
(b) a person authorised under section
corporations at meetings) to act as thg
the meeting, or
(c) a person appointed as proxy of a
(3) A poll may not be demanded at a gene
(a) the election of the chairman of the
(b) the adjournment of the meeting.
(4) A demand for a poll may be withdrawn
(a) the poll has not yet been taken, an
(b) the chairman of the meeting conse
A demand so withdrawn shall not invalidats
demand was made.
(5) Polls must be taken immediately and
directs.

e vote, or
resolution or immediately

ct 2006 (representation of
oration in relation to

ands declared before the

chairman of the meeting

Content of proxy notices

58.—(1) Proxies may only validly be appoi
which—
(a) states the name and address of thd
(b) identifies the person appointed
meeting in relation to which that perso
(c) is signed by or on behalf of the sh
in such manner as the directors may d
(d) is delivered to the company in g
contained in the notice of the general
(2) The company may require proxy notice
specify different forms for different purpose
(3) Proxy notices may specify how the p
proxy is to abstain from voting) on one or
(4) Unless a proxy notice indicates otherwi
(a) allowing the person appointed und
ancillary or procedural resolutions put
(b) appointing that person as a pro
meeting to which it relates as well as t

) (@ “proxy notice”)

the proxy;
5 proxy and the general

proxy, or is authenticated
les and any instructions
ate.

icular form, and may

bm is to vote (or that the

as to how to vote on any

ournment of the general

Delivery of proxy notices

a show of hands or on a
beting or any adjournment
bmpany by or on behalf of

59.—(1) A person who is entitled to attend
poll) at a general meeting remains so enti
of it, even though a valid proxy notice has
that person.
(2) An appointment under a proxy notice
notice in writing given by or on behalf of t
notice was given.

ivering to the company a
n whose behalf the proxy
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(3) A notice revoking a proxy appointment blivered before the start of
the meeting or adjourned meeting to whic
(4) If a proxy notice is not executed H
accompanied by written evidence of the a

on the appointor’s behalf.

g the proxy, it must be
D executed it to execute it

Amendments to resolutions

60.—(1) An ordinary resolution to be pro
ordinary resolution if—
(a) notice of the proposed amendme
entitled to vote at the general meeti
hours before the meeting is to take
meeting may determine), and
(b) the proposed amendment does na
meeting, materially alter the scope of {
(2) A special resolution to be proposed a
resolution, if—
(a) the chairman of the meeting pro
which the resolution is to be proposed
(b) the amendment does not go beyqg
other non-substantive error in the reso
(3) If the chairman of the meeting, acting
to a resolution is out of order, the chair
resolution.

ing may be amended by

ny in writing by a person
oposed not less than 48
P as the chairman of the

on of the chairman of the
be amended by ordinary
it the general meeting at
correct a grammatical or

cides that an amendment
alidate the vote on that

ADMINISTRA

Means of communication to be used

61.—(1) Subject to the articles, anything
articles may be sent or supplied in any w|
documents or information which are autho
sent or supplied by or to the company.
(2) Subject to the articles, any notice or do
connection with the taking of decisions Q
means by which that director has askeg
documents for the time being.
(3) A director may agree with the compan
a particular way are to be deemed to ha
being sent, and for the specified time to be

D the company under the
ies Act 2006 provides for
provision of that Act to be

plied to a director in

b sent or supplied by the
ed with such notices or
nts sent to that director in
a specified time of their

Company seals

directors.
ny common seal is to be

62.—(1) Any common seal may only be u
(2) The directors may decide by what m4g
used.
(3) Unless otherwise decided by the directg
affixed to a document, the document mus
in the presence of a witness who attests th
(4) For the purposes of this article, an auth

(a) any director of the company;

(b) the company secretary (if any); or

common seal and it is
St one authorised person
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(c) any person authorised by the direc
the common seal is applied.

hning documents to which

No right to inspect accounts and other

63. Except as provided by law or authoris
company, no person is entitled to inspect
or documents merely by virtue of being a

ordinary resolution of the
counting or other records

Provision for employees on cessation 0

64. Subject to the Companies Act 2006, t
benefit of persons employed or formerly e
(other than a director or former director or
or transfer to any person of the whole o
subsidiary.

to make provision for the
or any of its subsidiaries
ection with the cessation
) of the company or that

OFFICERS’ INDE
Indemnity

bmnity to which a relevant
ified out of the company’s
bs incurred by him as a
arge of his duties for the
ustee of an occupational
Act 2006), or in relation
br criminal proceedings, in
d or the proceedings are
brial breach of duty on his
him relief from liability for
) the company’s affairs or

65.—(1) Subject to paragraph (2), but wit
officer may otherwise be entitled, a releva
assets against all costs, charges, losseg
relevant officer in the actual or purported
company or an associated company or g
pension scheme (as defined in section 2
thereto including any liability incurred by hi
which judgement is given in his favour o
otherwise disposed of without any finding
part or in connection with any application
negligence, default, breach of duty or bre
those of an associated company.
(2) This article does not authorise any indg
by any provision of the Companies Acts or
(3) In this article—
(a) companies are associated if one i
of the same body corporate, and
(b) a “relevant officer” means any di
officer of the company or an associatg
occupational pension scheme (as defi
other than any person (whether an
company as auditor to the extent that

ohibited or rendered void
law.

br or both are subsidiaries

former director or other
any that is a trustee of an
the Companies Act 2006)
or not) engaged by the
as an auditor.

Insurance

66.—(1) The directors may decide to purc
company, for the benefit of any relevant of
(2) In this article—
(a) a “relevant officer” means any di
officer of the company or an associatsg
occupational pension scheme (as defi
other than any person (whether an
company as auditor to the extent that

ce, at the expense of the
pvant loss.

former director or other
any that is a trustee of an
the Companies Act 2006)
or not) engaged by the
y as an auditor,

© Simply-docs — CO.JV.01 Corporate Joint Venture Agreement 46



(b) a “relevant loss” means any loss d
relevant officer in connection with t
company, any associated company o
the company or associated company,
(c) companies are associated if one i
of the same body corporate.

or may be incurred by a
pbowers in relation to the
ployees’ share scheme of

br or both are subsidiaries
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SC
The Loan

<< Insert details >>

© Simply-docs — CO.JV.01 Corporate Joint Venture Agreement

48



