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	PART A | SUMMARY OF CONTRACT TERMS
	1. BACKGROUND
	1.1 The Parties have agreed the basis upon which they will jointly incorporate the JV Company for the purpose of conducting the joint venture.
	[DN: This GLS BP Template presumes that the Parties will be entering into the Agreement prior to the incorporation of the JV Company.
	Where the JV Company has already been incorporated, appropriate tweaks will need to be made to reflect the status of the JV Company at the time the Joint Venture Agreement is entered into.]
	1.2 The JV Company shall carry on the Business subject to and in accordance with the terms and conditions of this Agreement.
	1.3 The Parties agree at all times to exercise their rights in relation to the JV Company subject to and in accordance with the terms and conditions of this Agreement.


	PART B | DEFINITIONS & INTERPRETATION
	2. DEFINITIONS
	2.1 In this agreement (unless the context otherwise requires), the following words and phrases shall have the following meaning:

	3. INTERPRETATION PROVISIONS
	3.1 In this Agreement, the following rules of interpretation shall apply:
	3.1.1 except where expressly indicated otherwise, references to schedules and annexures are (unless otherwise provided) references to the schedules and annexures of this Agreement;
	3.1.2 a reference to a numbered Clause or Paragraph is a reference to the clause or paragraph of this Agreement;
	3.1.3 the word "including" and its other grammatical forms shall be construed without any limitation;
	3.1.4 headings in this Agreement are for convenience only and do not affect the construction or interpretation of this Agreement;
	3.1.5 a reference to a Party shall include that Party's successors and permitted assigns; and
	3.1.6 all reference to statutes shall include any modification, re-enactment or extension thereof for the time being in force.



	PART C | ESTABLISHMENT OF THE JV COMPANY AND MANAGEMENT OF THE JOINT VENTURE
	4. BUSINESS OF THE JOINT VENTURE
	4.1 Each of the Parties shall use its reasonable endeavours to promote the efficient and profitable operation of the Business.
	4.2 Particularly, each Party shall use its reasonable endeavours to cooperate with the other Party to:
	4.2.1  [●];


	5. INCORPORATION OF THE JV COMPANY
	5.1  [The Parties acknowledge and agree that the Pre-Incorporation Conditions must be satisfied prior to the incorporation of the JV Company.]
	5.2 In the event the Pre-Incorporation Conditions are not satisfied within [●] Business Days of the Agreement Date, the Parties agree that:
	5.2.1 [this shall constitute a Material Breach of the Agreement by Party Two];
	5.2.2 [this Agreement shall automatically terminate in accordance with Clause 36];
	5.2.3 [●].

	5.3 As soon as reasonably practicable following [[the execution of this Agreement] OR [the satisfaction of the Pre-Incorporation Conditions]], the Parties shall incorporate the JV Company as a [private limited liability company] in [SPECIFY JURISDICTI...
	5.3.1 this Agreement; and
	5.3.2 Applicable Law.

	5.4 The Parties shall procure that upon incorporation of the JV Company:
	5.4.1 the JV Company shall adopt the Articles;
	5.4.2 the JV Company shall operate the Business;
	5.4.3 the JV Company’s Paid-up Share Capital shall be [SPECIFY CURRENCY]  [●] comprised of [●] Shares of [SPECIFY CURRENCY] [●] each;
	5.4.4 Party One and Party Two shall subscribe for, and the JV Company shall issue the following Shares credited as fully paid:
	(a) [[●] Shares to Party One]; and
	(b) [[●] Shares to Party Two],


	such that upon incorporation of the JV Company, Party One holds [●]% of the Paid-up Share Capital and Party Two holds [●]% of the Paid-up Share Capital.
	5.4.5 the Board shall be duly constituted in accordance with this Agreement and the Articles, and the Parties shall appoint the Directors;
	5.4.6 the Board shall as soon as reasonably practicable convene a meeting at which the following issues shall be resolved:
	(a) the register of Shareholders shall be updated to reflect the allotment and issuance of the Shares in accordance with Clause 5.4.4, and Share certificates shall be issued to the Parties in respect of such Shares;
	(b) the Chairman of the Board nominated by [Party One] shall be elected; and
	(c) [●].


	5.5 [In consideration for the issue of the Shares, the Parties shall procure the satisfaction of the Joint Venture Conditions [and the satisfaction of the Closing Obligations].]
	5.6 The Parties have agreed that the costs of incorporating the JV Company shall be borne [by Party One and Party Two equally].
	5.7 Each Party shall bear their own costs associated with their entering into this Agreement and the associated arrangements contemplated.
	5.8 Each Party shall use all reasonable endeavours to promote, develop and operate of the Business to the best advantage of the JV Company.

	6. [JOINT VENTURE CONDITIONS]
	6.1 [Upon incorporation of the JV Company, the Parties shall:
	6.1.1 [●];

	(each a “Joint Venture Condition” and together the “Joint Venture Conditions”).
	6.2 A Joint Venture Condition may only be waived by both of the Parties in writing.
	6.3 If at any time either Party becomes aware of a fact or circumstance that might prevent a Joint Venture Condition being satisfied, it shall immediately inform the other Party.
	6.4 If the Joint Venture Conditions have not been satisfied or waived by [INSERT TIME REFERENCE] on the Long Stop Date, the Parties acknowledge and agree that, unless an extension of time has been agreed between the Parties, this Agreement shall termi...
	6.4.1 the Surviving Provisions; and
	6.4.2 any rights, remedies, obligations or liabilities that have accrued under this Agreement prior to the date of termination.

	6.5 In the event this Agreement is terminated pursuant to Clause 6.4 the Parties shall procure that:
	6.5.1 [the JV Company is wound-up]; and
	6.5.2 [●].


	7. [CLOSING OBLIGATIONS]
	7.1 Upon the Joint Venture Conditions being satisfied or waived, the Parties shall procure that:
	7.1.1 [●];

	7.2 Any [act or omission] by either Party to prevent or frustrate the performance and/or satisfaction of the Closing Obligations shall be a Material Breach of this Agreement.

	8. FUNDING FOR THE JV COMPANY
	8.1 The Parties shall provide any required funding for the JV Company and the Business:
	8.1.1 [calculated by reference to and in shares equal to the Respective Proportions]; and
	8.1.2 [on the same terms, unless otherwise agreed in writing].

	8.2 [If the Parties are unable to adequately finance the JV Company and the Business through contributions in their Respective Proportions, then any shortfall in funding may be made up through:
	8.2.1 [loans by the Shareholders or bank financing];
	8.2.2 [the issue of Further Shares in accordance with Clause 25 of this Agreement, as the Parties may agree from time to time]; or
	8.2.3 [●].

	8.3 [The Parties acknowledge and agree that funding for the JV Company and the Business shall be procured or provided at the sole discretion of the respective Parties.]
	8.4 [Nothing in this Agreement, shall create an obligation or commitment, whether express or implied, for any Party to procure or provide funding for the JV Company.]

	9. BOARD OF DIRECTORS
	9.1 The Parties agree that:
	9.1.1 the Board shall have full, exclusive and complete authority and discretion in the management and control of all aspects of the JV Company, including in relation to the operation and management of the Business;
	9.1.2  the Board shall make all decisions affecting the Business, except where such authority has been herein specifically designated as resting with the Shareholders;
	9.1.3 there shall be a minimum number of [●] Directors on the Board, made up of [●] Party One Directors and [●] Party Two Directors.  Each of Party One and Party Two may also designate an alternate Director for their respective Directors;
	9.1.4 the post of Chairman shall be held by a [Party One Director];
	9.1.5 if the Chairman for the time being is unable to attend any meeting of the Board, the Chairman shall appoint another [Party One Director] to act as Chairman at the meeting;
	9.1.6 each of Party One and Party Two may remove a Director whom it appointed and appoint a replacement Director, by giving notice in writing to the other Party;
	9.1.7 such appointment or removal shall take effect on the date on which the notice is received by the other Party or, if a later date is given in the notice, on that date;
	9.1.8 [each of Party One and Party Two will consult with the other prior to any appointment or removal of a Director;]
	9.1.9 [the Party removing a Director shall indemnify and keep indemnified the JV Company against any Claim connected with the Director's removal from office];
	9.1.10 meetings of the Board should be held at least once every [Financial Year];
	9.1.11 meetings of the Board shall be held at the administrative office of the JV Company or such other place as may be mutually agreed between the Directors;
	9.1.12 subject to sub-Clause 9.1.12(b) below, at least [●] Business Days' notice of a meeting of the Board is given to all Directors entitled to receive notice accompanied by:
	(a) an agenda specifying in reasonable detail the matters to be raised at the meeting;
	(b) copies of any papers to be discussed at the meeting;
	(c) a shorter period of notice of a meeting of the Board may be given if at least [●] Directors agree in writing; and
	(d) matters not on the agenda, or business conducted in relation to those matters, may not be raised at a meeting of the Board unless a majority of the Directors present at the meeting agree.


	9.2 Subject to Clause 9.4, the quorum at any meeting of the Board is [●] Directors (or their alternates)].
	9.3 If a quorum is not present within 30 minutes of the time specified in the notice of a Board meeting, then it shall be adjourned to be held at the same time and place seven (7) Business Days later (an “Adjourned Board Meeting”).
	9.4 [Those Directors present at the Adjourned Board Meeting will constitute a quorum.]
	9.5 No business shall be conducted at any meeting of the Board unless a quorum is present.
	9.6 As permitted by the Companies Act, the Directors may participate in a meeting of the Board either:
	9.6.1  in person;
	9.6.2 by means of telephone, radio, video, conference television or similar communication equipment; or
	9.6.3 through such other form of audio or audio-visual communication by which all Directors participating in the meeting are able to hear or be heard by all other participants in respect to the business of the JV Company, to adjourn or otherwise regul...

	9.7 As permitted by the Companies Act, a resolution in writing circulated to all Directors for the time being and signed by the requisite number of Directors, shall:
	9.7.1 be valid and effectual as if it had been passed at a meeting of the Board duly convened and held; and
	9.7.2 any such resolution may consist of several documents in like form, each signed by one (1) or more Directors.

	9.8 Each Director or his alternate is entitled to a single vote at each meeting of the Board.
	9.9 All resolutions in a Board meeting of the JV Company[, except for decisions on Board Reserved Matters,] shall be approved by [a majority] of the Directors present or represented and entitled to vote at the meeting including, if necessary, by use o...
	[DN: Please consider the composition of the Board and appropriate voting requirements for the passage of ordinary Resolutions.]
	9.10 [Board Reserved Matters shall be tabled for determination by the Board and shall only be passed with the approval of at least [●]% of the Directors present or represented and entitled to vote at the Board meeting.]
	[DN: Please consider the threshold requirements appropriate for Board Reserved Matters.
	Do you want your Client to have a veto right at all times?
	If so, it may be the case that rather than a threshold percentage or specific number of Directors voting in affirmation of a resolution, you would want to require an affirmative vote from a Director representing your Client.
	Conversely, if your Client controls the Board and it is the counterparty asking that Board Reserved Matter provisions be inserted, requiring a minimum percentage or number of Directors approving a resolution may be more advantageous for your Client.]

	10. INDEMNIFICATION OF DIRECTORS
	10.1 The JV Company shall Indemnify the Directors against any and all Claims made by Third Parties, which arise due to any acts of the Directors carried out within the scope of their powers, except for negligent acts or omissions or acts of willful mi...

	11. MATTERS REQUIRING CONSENT OF THE SHAREHOLDERS
	11.1 Except for those matters reserved for decision in General Meeting under the Companies Act, the Parties agree that all other matters pertaining to the JV Company shall be determined by the Board.

	12. GENERAL MEETINGS
	Notice of General Meeting
	12.1 A General Meeting shall be convened not less than [●] times per calendar year and otherwise in accordance with Applicable Law.
	12.2 The minimum notice required for a General Meeting shall be [●] Business Days unless all the Shareholders consent to short notice.
	Quorum
	12.3 Subject to Clause 12.5, a General Meeting shall not be quorate unless Shareholders representing [●]% of the Shares entitled to be present and vote at the said General Meeting, are represented in person or by duly appointed proxy.
	Adjourned General Meeting
	12.4 If the quorum specified in Clause 12.3  is not met then the General Meeting shall be adjourned to be held at the same time and place [●] Business Days later (a “Adjourned General Meeting”).
	12.5 An Adjourned General Meeting shall be quorate provided that Shareholders representing [●]% of the Paid-up Share Capital are represented in person or by duly appointed proxy.
	Shareholder Resolutions
	12.6 All resolutions in a General Meeting shall be approved by Shareholders present or represented at the General Meeting together holding [●]% of the Shares entitled to be present and vote at the said General Meeting.

	13. SHAREHOLDER RESERVED MATTERS
	13.1 Shareholder Reserved Matters may only be determined by a resolution passed by Shareholders present or represented in a General Meeting together holding [●]% of the Shares entitled to be present and vote at the said General Meeting .

	14. [DEADLOCK]
	[DN: A Deadlock resolution provision will need to be included where there is a possibility of a Deadlock occurring with respect to decision-making at the Board or Shareholder level.
	A Deadlock may arise where resolutions cannot be passed, due to an inability to satisfy voting thresholds, reserved matter provisions, or quorum requirements.]
	14.1 There is a deadlock if a resolution is proposed at a properly convened meeting of the Board or General Meeting, and one of the following applies:
	14.1.1 [There is no quorum at the meeting and when the said meeting is reconvened in accordance with this Agreement, no quorum at the following Adjourned Board Meeting or Adjourned General Meeting, as the case may be, provided that the Adjourned Board...
	14.1.2 [●].

	(each such occurrence being hereinafter referred to as a “Deadlock”)
	14.2 In the event of a Deadlock, either Party may within [●] Business Days of the meeting at which the Deadlock arises or within [●] Business Days of the resolution in respect of which the Deadlock arises (as the case may be), serve a notice on the ot...
	14.2.1 state the Party’s opinion that a Deadlock has occurred;
	14.2.2 identify the matter giving rise to the Deadlock; and
	14.2.3 [●].

	[DN: Please consider any other items to be included in the Deadlock Notice.]

	15. [RESOLUTION OF DEADLOCK]
	[DN: Where the possibility of a Deadlock exists, a mechanism needs to be inserted for resolution of the Deadlock.
	Possible mechanics for Deadlock resolution include:
	For the purposes of this Template, we have included provisional language whereby a Deadlock will be resolved via the dispute resolution process.]
	15.1 Where a Deadlock Notice has been served by one Party to the other in accordance with Clause 14.2, the Parties undertake that they shall:
	15.1.1 refer the matter giving rise to the Deadlock to one representative nominated by each Party from its senior management for resolution; and
	15.1.2 during the [●] Business Days following the submission of the Deadlock Notice, the Parties shall negotiate together in good faith and use their reasonable endeavours to resolve the Deadlock.

	15.2 If the Parties are unable to resolve a Deadlock within [●] Business Days of the service of the Deadlock Notice, the Parties agree that the Deadlock shall constitute a Dispute subject to adjudication in accordance with Clause 61.5 of this Agreement.

	16. BUSINESS PLAN
	16.1 The [Chairman of the Board] shall prepare and submit to the Board an annual business plan for the JV Company (the “Business Plan”), which shall include:
	[DN: Please consider relevant items that should be included in the Business Plan – indicative examples follow below.]
	16.1.1 [details of such agreements as are likely to be required to be entered into by the JV Company during a relevant Financial Year;
	16.1.2 a projected cashflow statement providing:
	(a) an estimate of the working capital requirements; and
	(b) an indication of the amount (if any) that it is considered prudent to retain, for the purpose of meeting those requirements, out of those profits of the previous Financial Year that are available for distribution to the Parties by way of dividend ...

	16.1.3 a monthly projected profit and loss account;
	16.1.4 an operating budget (including capital expenditure requirements) and balance sheet forecast;
	16.1.5 a management report giving business objectives for the year;
	16.1.6 manpower requirement projections, including salary and wage details;
	16.1.7 proposed aggregate funding needs for the JV Company]; and
	16.1.8 [●].

	[DN: Where the concept of a Business Plan is to be included in a JV Agreement, it is important to consider what role the Business Plan is intended to play in relation to the management of the JV Company.
	For example, it may be that the Business Plan is intended to set-out broadly the expectations of the Parties, regarding major business expenditures that will be required by the JV Company in the relevant financial year.
	If this is the case, then you may wish to make expenditures over a certain monetary threshold a Board Reserved Matter, if the expenditure was not pre-authorized in the Business Plan.]

	17. IPR
	17.1 [The Parties acknowledge and agree that IPR owned by a Party prior to the Agreement Date and made available to the other Party in connection with this Agreement shall remain the absolute property of the granting Party.]
	[DN: Please consider – is there any IPR which needs to be transferred into the JV Company by either Party?]
	17.2 Subject to Clause 17.3 any New IPR created by a Party during the Term of this Agreement shall vest unconditionally and immediately upon its creation with that Party.
	17.3 [Any New IPR created by the JV Company shall become the sole and absolute property of the JV Company upon its creation, except as otherwise agreed by the Parties.]
	[DN: Please consider how the ownership of New IPR should be handled – does your Client wish to see New IPR that is created in the course of running the business vest in the JV Company?
	Is there a substantial contribution of IPR being made from either of the Parties in the form of know-how, technology, branding, etc.?
	Will any of this IPR be subsumed into / used with New IPR created in the course of the Business?]

	18. ACCOUNTING AND OTHER INFORMATION
	18.1 The Parties shall procure that the JV Company shall maintain accurate and complete accounting and other financial records including all corporation tax computations and related documents and correspondence in accordance with:
	18.1.1 the requirements of all Applicable Laws;
	18.1.2 generally accepted accounting principles applicable in [INSERT REFERENCE TO RELEVANT JURISDICTIONS]; and
	18.1.3 [●].

	18.2 Each Party and its Authorised Representative shall be granted access at all reasonable times to examine the books and records of the JV Company.

	19. DIVIDEND POLICY
	19.1 Dividends and capital gains of the JV Company will be [paid proportionate to each Party’s Respective Proportions].
	[DN: Please consider how the Parties will share in the profits of the JV Company / handle dividend distribution. Will dividends / capital gains be distributed proportionate to Shareholding?
	Are there ancillary arrangements between the Parties and/or the JV Company which will cause impact the revenue stream of the JV Company and its profitability? If so, should this be taken into consideration with respect to dividend and capital gain dis...
	What are the commercial expectations of the Parties?]
	19.2 [The level of dividend distribution will be calculated to ensure compliance with all Applicable Laws, the Business Plan and with retention levels set to ensure that the JV Company can meet the requirements of the Business and maintains a sufficie...
	19.3 [Subject to the JV Company having sufficient funding in place to meet the requirements listed in Clause 19.2 above, the intent of the Parties is to distribute surplus funds by way of dividends.]

	20. TRANSFER OF SHARES
	20.1 No Party shall create any Encumbrance over, transfer, or otherwise dispose of or give any Person any rights in or over any Share or interest in any Share in the JV Company unless:
	20.1.1 it is permitted or required under this Agreement or the Articles; and
	20.1.2 it is carried out in accordance with the terms of this Agreement and the Articles.

	20.2 Each of the Parties undertakes that it shall take such steps as are necessary to procure that no disposal of Shares shall be registered in the statutory books and records of the JV Company, unless that disposal is made in accordance with the term...
	[DN: Please consider whether and to what extent any Party should have a right to create encumbrances over the Shares.
	For example, if one Party has significant funding obligations in relation to the Joint Venture, will that Party need a right to mortgage or create a charge over its Shares, to procure funding from financial institutions?]
	Right of First Refusal
	20.3 Before a Shareholder (the “Disposing Party”) may assign, sell or dispose of all or part of its Shares to a Third Party or Affiliate (a “Proposed Transferee”), it shall first:
	20.3.1 notify the other Shareholder in writing of the terms and conditions of the proposed sale (the “Offer Notice”) which shall:
	(a) set out the number of Shares proposed for transfer (the “Offered Shares”);
	(b) set out the price at which the transfer of the Offered Shares will be made (the "Offer Price"); and
	(c) set out the name and other details of the Proposed Transferee(s) making the offer (or to whom the Disposing Party proposes to transfer the Offered Shares) and of its ultimate parent company and beneficial owner and/or the true buyer (if known to b...

	20.3.2 provide a representation that:
	(a) the Proposed Transferee has been informed of the Tag-Along Right as set out in Clause 22;
	(b) the Proposed Transferee has agreed to purchase all the Offered Shares;
	(c) no consideration, tangible or intangible, is being provided, directly or indirectly, to the offeror and/or to any of its Affiliates, that will not be reflected in the price paid on exercise of the Tag-Along Right; and
	(d) be accompanied by a true and complete copy of all documents, if any, constituting the agreement between the offeror and the Proposed Transferee regarding the proposed Share transfer,


	and the other Shareholder shall have the right to purchase the Offered Shares on the terms detailed in the Offer Notice (a “Right of First Refusal”).
	[DN: Please consider whether either or both of the Parties should have pre-emptive rights in relation to any Share transfer.
	In a Joint Venture, this would typically be the case in relation to transfers to Third Parties – the non-transferring Party would usually have the right to participate in the transfer, on the same terms as offered to the Third Party.
	The question is slightly more complicated in relation to transfers from one Party to its Affiliates –important considerations include:
	(i) Whether either of the Parties expect that they may wish / need to transfer their Shareholding in the JV Company to a subsidiary or newly created SPV; and
	(ii) If so, what requirements should be placed upon such a transfer.
	Usually it would be expected that the transferee sign a Deed of Adherence to the Joint Venture Agreement and be of sufficient substance, to step into the shoes of the original counterparty (see Clause 20.8).
	You may also want to state that where a Party transfers to an Affiliate, the transferring Party remains primarily liable for its obligations under this Agreement (see Clause 20.9).]
	20.4 If the other Shareholder intends to exercise their Right of First Refusal, then the Shares which are the subject of the Offer Notice shall be transferred by the Disposing Party to the other Shareholder on the same terms.
	20.5 If the other Shareholder confirms they do not wish to exercise their Right of First Refusal, or does not provide any response to an Offer Notice within [[●] Business Days] of the date of receipt of the Offer Notice, the Disposing Party may:
	20.5.1 within a period of [●] months thereafter, transfer, sell or otherwise dispose of the Shares which are the subject of the Offer Notice to the Proposed Transferee on the terms specified in the Office Notice; and
	20.5.2 the Disposing Party shall provide the other Shareholder with a copy of the executed written agreement with the Proposed Transferee for the Offered Shares.

	20.6 The Disposing Party, as a condition of the sale or transfer of any Shares to the Proposed Transferee, shall require the Proposed Transferee to enter into a deed of adherence to this Agreement:
	20.6.1 on terms reasonably satisfactory to the other Shareholder; and
	20.6.2 whereby the Proposed Transferee accepts and agrees to be bound by the terms of this Agreement as they apply to the Disposing Party (subject only to such variations, additions and other alterations as may be necessary to make such covenant consi...

	(a “Deed of Adherence”).
	20.7 Until the Transferee has entered into the Deed of Adherence, a transfer of Shares shall not be registered in favour of the Proposed Transferee.
	20.8 [Notwithstanding the transfer process detailed in this Clause 20, the Parties agree that no Disposing Party may transfer its Shares to any Affiliate or Third Party which is not lawfully incorporated or operating, or which would be incapable of fu...
	20.9 [Notwithstanding the transfer of the Offered Shares and irrespective of the shareholding of the Disposing Party, the Disposing Party shall remain primarily liable and be responsible for the due discharge, performance and observance of all its lia...
	20.9.1 whether actual or contingent; or
	20.9.2 arising out of or in connection with this Agreement,

	in each case above, at any time up to and including the date of the transfer of the Offered Shares.]

	21. COMPUSLORY TRANSFERS
	21.1 A Party (the “Defaulting Party ”) shall be deemed to have served an Offer Notice to the other Party (the “Non-Defaulting Party”) under Clause 20.3.1 (a “Deemed Offer Notice”), immediately before any of the following events:
	21.1.1 a Non-Permitted Transfer by the Defaulting Party;
	21.1.2 an Insolvency Event affecting the Defaulting Party;
	21.1.3 [a termination of this Agreement by the Non-Defaulting Party pursuant to Clause 34.3]; or
	21.1.4 [●],
	(each a “Deemed Transfer Event”).

	21.2 [Where a Deemed Offer Notice is to be served pursuant to Clause 21.1.3, if the occurrence of the Force Majeure Event giving rise to the termination of the Agreement pursuant to Clause 34.3 is subject to a bona fide dispute, that dispute shall be ...
	21.3 A Deemed Offer Notice has the same effect as an Offer Notice, except that:
	21.3.1 Clauses 20.3, 20.4, 20.5, 20.6, and 20.7 of this Agreement shall not apply;
	21.3.2 the Deemed Offer Notice shall be treated as specifying that the Defaulting Party wishes to transfer all of the Shares held by the Defaulting Party (including any Shares acquired by the Defaulting Party after the date the Deemed Offer Notice is ...
	21.3.3 the Offer Price in the Deemed Offer Notice shall be the Fair Value of the Shares, as determined by a Valuer;
	21.3.4 the Defaulting Party shall have no right to withdraw the Deemed Offer Notice; and
	21.3.5 the Deemed Offer Notice will be treated as having been rejected, if the Non-Defaulting Party fails to accept the Deemed Offer Notice within [●] Business Days of the determination of the Fair Value of the Shares by a Valuer.

	21.4 Forthwith upon a Deemed Offer Notice being deemed to be served under Clause 21.1, the Shares subject to the relevant Deemed Offer Notice (the “Restricted Shares”) shall cease to confer on the Defaulting Party any rights:
	21.4.1 to attend or to vote in General Meeting or to have its Directors attend or vote in a meeting of the Board;
	21.4.2 to receive dividends or distributions otherwise attaching to the Defaulting Shareholder’s Shares; or
	21.4.3 to participate in any issue of Further Shares,
	until such time as the Deemed Offer Notice has been rejected by the Non-Defaulting Party or, if the Deemed Offer Notice has been accepted, then until such time as the transfer of the Shares pursuant to the Deemed Offer Notice to the Non-Defaulting Par...

	[DN: This Clause 21, is intended to establish a mechanism whereby a Party may acquire the other Party’s Shares, immediately before those Shares become alienated to a non-approved Third Party (i.e. a Non-Permitted Transfer) or become subject to insolve...
	Whether to include reference to a Force Majeure termination in the Compulsory Transfer provisions, should be carefully considered - please see our Drafting Note comments at Clause 34.]

	22. [TAG-ALONG RIGHT]
	[DN: Where a Tag-Along Right is included, it will typically be granted to minority Shareholders, or it may be granted to one or both Shareholders in a 50/50 Joint Venture.
	A Tag-Along right provides that, if the counterparty sells its Shares in the JV Company, the beneficiary of the Tag-Along Right will have the option to participate in the exit on the same terms and conditions.]
	22.1 Upon receipt of an Offer Notice from Party Two, Party One shall have the right, exercisable upon the delivery of a written notice to Party Two within thirty (30) calendar days after the receipt of the Offer Notice (a "Notice of Participation") re...
	22.1.1 the same price; and
	22.1.2 upon the same terms and conditions as that specified in the Offer Notice.

	22.2 If Party One delivers to Party Two a Notice of Participation, Party One shall then promptly deliver to the JV Company (who shall be deemed to be constituted the agent of Party Two and Party One for the transfer in accordance with Articles) for tr...
	22.2.1 properly executed and in a form sufficient to effect the transfer of the Tag-Along Shares, [free of any Encumbrances]; and
	22.2.2 the terms and conditions of which shall conform with the Offer Notice.

	22.3 The transfer of the Tag-Along Shares to the Proposed Transferee, shall then be completed at the price and on the terms and conditions set out in the Offer Notice.
	22.4 Party Two shall not transfer to the Proposed Transferee any Shares, unless and until, simultaneously with such transfer, the sale and purchase of the Tag-Along Shares by the Proposed Transferee is completed.

	23.  [DRAG-ALONG RIGHT]
	[DN: Where a Drag-Along Right is included, it is typically granted to majority Shareholders, or it may be granted to one or both Shareholders in a 50/50 Joint Venture.
	A Drag-Along right provides that, if the beneficiary of the Drag-Along Right identifies a purchaser for its Shares in the JV Company, it can require the other Shareholder(s) to also sell their Shares to that purchaser, on the same terms and conditions.]
	23.1 Where an Offer Notice has been provided by Party One to Party Two in accordance with Clause 20.3.1 and Party Two has declined to exercise its Right of First Refusal, Party One may issue a written notice (the “Drag-Along Notice”) requiring Party T...
	23.1.1 the proportion of total Shares required to be transferred by Party Two shall not exceed the proportion of total Shares being transferred to the Proposed Transferee by Party One; and
	23.1.2 the terms and conditions on which Party Two is required to transfer its Shares to the Proposed Transferee shall be the same as the terms and conditions on which Party One is proposing to sell its Shares to the Proposed Transferee.

	23.2 Upon receipt of a Drag Along Notice, Party Two shall then promptly deliver to the JV Company (who shall be deemed to be constituted the agent of Party Two for the transfer in accordance with Articles) for transfer to the Proposed Transferee a sha...
	23.2.1 properly executed and in a form sufficient to effect the transfer of the Drag-Along Shares [free of any Encumbrances]; and
	23.2.2 the terms and conditions of which shall conform with the Drag-Along Notice.

	23.3 The transfer of the Drag-Along Shares to the Proposed Transferee, shall then be completed at the price and on the terms and conditions set out in the Drag-Along Notice.
	[DN: Where the counterparty is asking for a Drag right, an important issue to consider in terms of the drafting, is how this Drag right would interact with any pre-emptive rights under the Agreement and the rights of Party’s to effect Share transfers ...
	It should never be the case that a counterparty would have a right to effect a Share transfer to an Affiliate, without your Client having a pre-emptive right to participate in the Share transfer and then Drag your Client’s Shares at the same price.]

	24. [PUT OPTION]
	24.1 [PLEASE CONSULT THE PARTNER OR SENIOR ASSOCIATE IN CHARGE, REGARDING THE APPROPRIATE PUT OPTION MECHANICS AND DRAFTING CONSIDERATIONS – SEE THE DRAFTING NOTE BELOW.]
	[DN: A Put Option is a tough and important remedy, whereby one Shareholder in the JV Company, can require the other Shareholder to purchase its Shares based upon a pre-agreed valuation mechanism.
	This Clause will not be applicable – or accepted - in all Joint Venture Agreements.
	Examples of situations in which this remedy may be particularly important include:
	Conversely, if a counterparty asks for a Put Option, you should carefully consider whether this remedy is something your Client can accept.
	Key Considerations: Where a Put Option is to be incorporated into an Agreement, important items to consider include:
	Other Issues: If a Put Option is to be included, it may in some instances be better to capture the Put Option in a separate agreement – this way, if the Joint Venture Agreement is voided / falls away, the Put Option can be enforced under a separate in...
	Please discuss with the Partner in charge of the matter, how they would prefer to see the Put Option addressed.]

	25.  [CALL OPTION]
	25.1 [PLEASE CONSULT THE PARTNER OR SENIOR ASSOCIATE IN CHARGE, REGARDING THE APPROPRIATE CALL OPTION MECHANICS AND DRAFTING CONSIDERATIONS – SEE THE DRAFTING NOTE BELOW.]
	[DN: A Call Option grants one Shareholder the right to require the other Shareholder to sell its Shares in the JV Company, based upon a pre-agreed valuation mechanism.
	This Clause will not be applicable – or accepted - in all Joint Venture Agreements.
	Examples of situations in which this remedy may be particularly important, are similar to those described in relation to a Put Option, except that the purpose here would not be to exit and recoup investment, but rather to give the Client the ability t...
	Call Options are also often seen in nominee shareholder arrangements.
	Key Considerations: Important considerations in relation to a Call Option include:
	Other Issues: If a Call Option is to be included, it may in some instances be better to capture the Call Option in a separate agreement – this way, if the Joint Venture Agreement is voided / falls away, the Call Option can be enforced under a separate...
	Please discuss with the Partner in charge of the matter, how they would prefer to see the Call Option addressed.]

	26. ISSUE OF FURTHER SHARES
	26.1 Party One and Party Two may, by mutual consent, cause the JV Company to increase its Paid-up Share Capital when so required and consistent with the proper business needs of the JV Company.
	26.2 Unless otherwise agreed to in writing by the Parties, the JV Company will offer and issue further Shares (the "Further Shares") to the Parties in the same proportion as the then existing Respective Proportions.
	26.3 The JV Company shall offer such Further Shares to the Parties as provided in this Clause at a price per share determined by the JV Company’s Board (the “Subscription Price”) by giving written notice to each Party.
	26.4 Subject to the provisions of this Clause, each Party shall be entitled to subscribe to the Further Shares so offered within a period of [●] calendar days from the delivery of such notice.
	26.5 Where a Party elects not to subscribe for such Further Shares, the other Party may subscribe for those Further Shares on the same terms.
	26.6 The Parties may decide and agree with respect to the manner or proportion of subscribing the Further Shares from time to time.

	27. [INSURANCE]
	27.1 [Party One shall at all times during the term of this Agreement insure and keep itself insured with an insurance provider that [INSERT INSURANCE CRITERIA], against all insurable liabilities under or in connection with this Agreement.]
	27.2 [Party Two shall at all times during the term of this Agreement insure and keep itself insured with an insurance provider that [INSERT INSURANCE CRITERIA], against all insurable liabilities under or in connection with this Agreement.]
	27.3 [The Parties shall procure at all times that the JV Company shall insure and keep itself insured with an insurance provider that [INSERT INSURANCE CRITERIA].
	[DN: Please consider whether the Parties and/or the JV Company should be required to maintain any form of insurance and, if so, what the characteristics of that insurance would be.]

	28.  [ANTI-BRIBERY AND ANTI-CORRUPTION]
	28.1 Each Party represents and warrants to the other Party that as at the Agreement Date and throughout the Term:
	28.1.1 it is and shall remain knowledgeable about and will comply with all ABC Laws at all times and will ensure all of its Personnel are appropriately trained with respect of ABC Laws;
	28.1.2 no payments nor any other advantage or favor that might give an improper advantage to the Customer’s business has been or shall be, directly or indirectly, offered, promised, or provided to any Person including specifically a Public Official; and
	28.1.3 none of its directors, officers or Personnel performing any of the obligations under this Agreement shall be a Public Official or have any close or personal association with any Public Official.

	28.2 [Each Party agrees that it shall not and that it shall procure that its Personnel do not, cause the JV Company, whether through an act or an omission, to breach any ABC Laws during the Term.]
	[DN: An important operational question to consider, is which Party will control the day to day running of the JV Company?
	If your Client will have limited control over the JV Company operations but could be exposed to liability through a breach of ABC Laws by the JV Company, you may need to make the obligation in Clause 28.2 above run one way.
	In such an instance, you should also consider whether you will require a specific, uncapped indemnity from the counterparty, for any losses arising from a breach of ABC laws which they cause or permit.]
	28.3 Each Party acknowledges and agrees that any breach of its obligations under this Clause 28 shall be deemed a Material Breach of this Agreement.

	29. [DATA PROTECTION]
	29.1 In addition to their general obligations to comply with Applicable Law, in performing their obligations under this Agreement, the Parties shall:
	29.1.1 comply at all times with data protection and privacy legislation as it is applied to the JV Company;
	29.1.2 comply with the data protection policy appended as Schedule [●];
	29.1.3 process Personal Information strictly in accordance with Applicable Law;
	29.1.4 implement reasonable and appropriate technical and organisational measures consistent with Applicable Law so as to safeguard Personal Information from loss, destruction and/or unauthorised access; and
	29.1.5 [●].

	[DN: Please consider whether a data protection clause is required – this will depend in large part upon the nature of the activities contemplated in relation to the Joint Venture, as well as the policies and compliance requirements for the Parties to...
	You may also need to include an undertaking from the Parties, to procure that the JV Company complies with relevant data protection laws, policies, etc.]

	30.  [NON-COMPETE AND NON-CIRCUMVENTION]
	30.1 During the Term of this Agreement and in the [●] year period following any termination of this Agreement, Party Two agrees that it shall not, directly or indirectly:
	30.1.1 engage in a Competing Business, except through the JV Company in collaboration with Party One or its Affiliates, pursuant to the terms of this Agreement;
	30.1.2 seek to by-pass, compete, avoid or circumvent Party One or its Affiliates from participating in any business opportunity related to the subject matter of this Agreement; or
	30.1.3 seek to by-pass, compete, avoid or circumvent in any way the undertakings detailed in this Clause 30.

	30.2 Any breach of this Clause 30 shall constitute a Material Breach of this Agreement.
	[DN: This non-compete and non-circumvention clause has been drafted solely for the benefit of Party One. Depending on the nature of the Joint Venture, it may need to be made reciprocal between Party One and Party Two.]

	31.  [NON-SOLICIT]
	31.1 During the term of this Agreement and in the [●] [year] period following any termination of this Agreement, Party Two agrees that it shall not, directly or indirectly, on its own behalf or on behalf of others, in any capacity hire or induce or at...
	31.2 The restricted actions under this Clause 31 include but are not limited to:
	31.2.1 identifying to a Third Party or its agents or such other entity the Personnel who have special knowledge concerning the operation of the Business or relating to Party One; and
	31.2.2 commenting to the Third Party or its agents or such other entity about the quantity of work, quality of work, special knowledge, or personal characteristics of any Personnel who is still employed with Party One or any of its Affiliates.

	31.3 Any breach of this Clause 31 shall constitute a Material Breach of this Agreement.
	[DN: This non-solicit clause has been drafted solely for the benefit of Party One. Depending on the nature of the Joint Venture, it may need to be made reciprocal between Party One and Party Two.]

	32. WARRANTIES
	32.1 Each Party warrants and represents to the other Party that:
	32.1.1 it is duly organised and validly existing under the laws of the jurisdiction of its organisation or incorporation;
	32.1.2 it has full power and authority and has obtained all necessary Approvals to enter into and perform its obligations under this Agreement and such other agreements and arrangements referred to in this Agreement;
	32.1.3 the signing of this Agreement and the performance of its obligations under this Agreement and the other agreements and arrangements referred to in this Agreement, will not result in a breach of any other agreement or arrangement to which it is ...
	32.1.4 it will do all things necessary to give effect to the provisions of this Agreement; and
	32.1.5 [●].

	[DN: The above warranties are just the baseline and will almost always require expansion, to capture the key undertakings and expectations of the Parties in relation to the Agreement and the overall commercial deal.]

	33. INDEMNITY
	[DN: This indemnity clause has been drafted for the benefit of Party One.]
	33.1 Without prejudice to any other provisions of this Agreement or any other rights of any Indemnified Party, Party Two shall Indemnify the Indemnified Parties from and against any and all Claims and/or losses of whatever nature suffered, sustained o...
	33.1.1 Any fraud or fraudulent misrepresentation of Party Two;
	33.1.2 Any gross negligence or willful misconduct of Party Two;
	33.1.3 Any act or omission of Party Two or its Affiliates, or their respective Personnel, where such act or omission:
	(a) causes Party One to breach the terms of [●]; or
	(b)  [●];

	33.1.4 Any Material Breach of this Agreement by Party Two; or
	33.1.5 [●].

	[DN: Please note that Clauses 33.1.1 and 33.1.2 track the unlimited liability provisions in Clauses 56.1.2 and 56.1.3.
	The effect of this, is to provide the Party Two is giving Party One and the Indemnified Parties, an uncapped indemnity for losses (including indirect losses), which are suffered as a consequence of fraud, fraudulent misrepresentation, gross negligence...
	It is important to be mindful of how the indemnity provisions intersect with any unlimited liability clauses which have been included in the Agreement.]

	34. [FORCE MAJEURE]
	34.1 Subject to Clause 34.2, no Party shall be liable to the other for any delay or non-performance of its obligations under this Agreement arising as a direct result of an established Force Majeure Event.
	34.2 A Party impacted by a Force Majeure Event shall promptly:
	34.2.1 notify the other Party and use reasonable efforts to mitigate the impact of the Force Majeure Event; and
	34.2.2 resume the performance of those obligations impacted as soon as reasonably practicable.

	34.3 Subject to compliance with Clause 34.2, where a Force Majeure Event, lasts for more than [30] Business Days then the non-impacted Party may terminate this Agreement at its election in accordance with Clause 35.1.
	[DN: In many Joint Ventures, persistent Force Majeure will not be a real concern – but in a Joint Venture involving a complex construction project, or where one Party has substantial ongoing operational responsibilities which are vulnerable to substan...
	The inclusion of Force Majeure termination rights and reference to the same in the Compulsory Transfer provision at Clause 21, should therefore be considered in light of the nature of the Joint Venture and the responsibilities and vulnerabilities of t...

	35. MUTUAL TERMINATION
	35.1 Either Party may serve a Termination Notice to terminate this Agreement with immediate effect if the other Party:
	35.1.1 commits a Material Breach, which is not remedied within [●] Business Days of notice being provided by the other Party; or
	35.1.2 [is prevented from performing its obligations as a result of a Force Majeure Event to which Clause 34.3 applies]; or
	35.1.3 ceases to trade, or threatens to cease trading.

	[DN:  Please consider what mutual termination rights the Parties will require – e.g. should the Parties be free to terminate in the event of a Material Breach?
	Also consider - where Force Majeure is preventing a Party from performing, should the termination right only rest with the other Party, or should the Party which is unable to perform due to the Force Majeure also be able to terminate?
	This Template has been drafted such that the Force Majeure termination right rests only with the non-impacted Party – but it may be the case that your Client would need to be able to terminate the Agreement if they were under Force Majeure, to avoid i...

	36. AUTOMATIC TERMINATION
	36.1 This Agreement shall automatically terminate:
	36.1.1 [where the Pre-Incorporation Conditions are not met in accordance with Clause 5.2];
	36.1.2 [upon an Insolvency Event];
	36.1.3 [●].


	37. CONSEQUENCES OF TERMINATION
	37.1 Upon termination of this Agreement for any reason whatsoever each of the Parties shall:
	37.1.1 co-operate fully with the other Party in relation to the termination of this Agreement;
	37.1.2 pay to the other Party all amounts due and owing under this Agreement up to the Termination Date;
	37.1.3 save as otherwise expressly provided in this Agreement and to any rights or obligations which have accrued prior to termination, neither Party shall have any further obligation to the other under this Agreement; and
	37.1.4 [●].

	[DN: The consequences of termination always need to be carefully thought through.
	For example, it may be the case that the JV Company should be wound-up upon a termination, there may be IP or specific assets that must revert to the Parties, if the JV Company is not wound-up, then the Parties may need to agree that the JV Company na...


	PART D | MISCELLANEOUS
	38. SURVIVING PROVISIONS
	38.1 The Parties agree that Clauses [●] and the Schedules (together the “Surviving Provisions”) shall survive the termination or expiry of this Agreement for whatever reason.
	38.2 Clause 38.1 does not limit the survivability of other provisions of this Agreement, which by their nature, are likewise intended to survive.

	39. INDEPENDENCE
	39.1 Subject to Clause 39.2 below, the Business shall at all times be conducted independently from the business of the Parties.
	39.2 The JV Company may in its discretion transact business with any of the Parties, including the purchase of goods and/or provision of services supplied by any of the Parties provided such goods or services are supplied on terms mutually agreed betw...

	40. STATUS OF THE AGREEMENT
	40.1 Each Party shall, to the extent that it is able to do so, exercise all its voting rights and other powers in relation to the JV Company to procure that the provisions of this Agreement are properly and promptly observed and given full force and e...
	40.2 If there is an inconsistency between any of the provisions of this Agreement and the provisions of the Articles, the provisions of this Agreement shall prevail as between the Parties.
	40.3 The Parties shall, when necessary, exercise their powers of voting and any other rights and powers they have to amend, waive or suspend a conflicting provision in the Articles to give effect to this Agreement.

	41. CONFIDENTIALITY
	41.1 Each Party shall keep the other Party’s Confidential Information strictly confidential.
	41.2 Each Party may only use the other Party’s Confidential Information strictly for the purposes of performing its obligations under this Agreement.
	41.3 No Party shall disclose Confidential Information to any Person other than an Authorised Recipient, and even then, only on a strictly ‘need to know’ basis.
	41.4 Each Receiving Party shall procure that its Authorised Recipients are aware of and fully comply with the obligations under this Clause 41 as if each Authorised Recipient was themselves a party to this Agreement.
	41.5 Clause 41.2 and 41.3 do not apply to Confidential Information which:
	41.5.1 is the subject of a Required Disclosure;
	41.5.2 is in, or comes into, the public domain other than by breach of this Agreement or of any obligation of confidence owed under, or in connection with, this Agreement;
	41.5.3 the Receiving Party can show it knew before disclosure;
	41.5.4 was subsequently disclosed to the Receiving Party lawfully by a Third Party who did not acquire the information under an obligation of confidentiality; or
	41.5.5 is independently developed by or for the Receiving Party at any time by Persons who have had no access to, or knowledge of, the said information.

	41.6 For the purpose of Clause 41.5, where a Receiving Party is required to make a Required Disclosure, then that Party shall:
	41.6.1 give the Disclosing Party as much notice of such disclosure as is reasonably practicable (provided Applicable Law permits the same); and
	41.6.2 take into account the reasonable requests of the Disclosing Party in relation to the content of such disclosure before it is made.

	41.7 The Parties agree not to cause, and that they shall each procure that their Personnel do not cause, the JV Company to do or permit to be done any thing which would result in a breach of the duties of confidence enumerated under this Clause 41.
	41.8 Any breach by either Party of this Clause 41, shall constitute a Material Breach of this Agreement.

	42. ANNOUNCEMENTS
	42.1 Subject to Clause 42.2 no Party shall:
	42.1.1 make any public announcements;
	42.1.2 issue any marketing material or adverts;
	42.1.3 issue any circular, article or press release; or
	42.1.4 any other public document,

	about its entry into this Agreement or the content of this Agreement, without the prior written approval of the other Party.
	42.2 Clause 42.1 shall not apply to any announcement, public statement or circular by any Party required by Applicable Law or by way of Required Disclosure.

	43. FURTHER ASSURANCE
	43.1 Each Party shall promptly perform such acts and execute and deliver such documents as may reasonably be required to give full effect to this Agreement.

	44. ASSIGNMENT AND OTHER DEALINGS
	44.1 No Party shall assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights and obligations under this Agreement (or any other document referred to in it).
	[DN: Please consider whether there is any expectation on the part of either of the Parties, that there may be a need to assign any rights or obligations under this Agreement to an Affiliate.]

	45. CHANGE IN LAW
	45.1 Where a change in Applicable Law occurs, the Parties shall initiate discussions in good faith with a view to adopting appropriate measures in light of the circumstances of the change in Applicable Law.

	46. WAIVER
	46.1 No failure or delay by a Party to exercise any right or remedy provided under this Agreement, or by Applicable Law, shall constitute a waiver of that or any other right or remedy.
	46.2 Waivers must always be given in writing.
	46.3 Any waiver of any breach of this Agreement shall not be deemed to be a waiver of any subsequent breach.

	47. ENTIRE AGREEMENT
	47.1 This Agreement:
	47.1.1 constitutes the entire agreement between the Parties regarding the subject matter of this Agreement; and
	47.1.2 supersedes and extinguishes all previous agreements between the Parties relating to the subject matter of this Agreement.

	47.2 No Party shall have any remedy in respect of any statement, representation, assurance or warranty (whether innocent or negligent) that is not set out in this Agreement.
	47.3 Each Party agrees that it shall have no Claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.

	48. VARIATION
	48.1 No variation to this Agreement shall be effective unless in writing and signed by, or on behalf of, each Party.

	49. GOOD FAITH
	49.1 The Parties shall comply with their obligations pursuant to this agreement in good faith and in accordance with Applicable Law.

	50. AUTHORISED REPRESENTATIVES
	50.1 Each Party shall appoint an Authorised Representative. Upon the Agreement Date, the Authorised Representative of the Parties are:
	Authorised Representative of Party One: [●]
	Authorised Representative of Party Two: [●]
	50.2 A change to each Party’s Authorised Representative may only be made via a notice in writing provided to the other Party pursuant to Clause 53.

	51. COSTS
	51.1 Except as expressly provided in this Agreement, each Party shall pay its own costs and expenses incurred in connection with the negotiation, preparation, execution and performance of this Agreement (and any documents referred to in it).

	52. NO PARTNERSHIP OR AGENCY
	52.1 Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership between the Parties or cause any Party to be the agent of another Party.

	53. NOTICES
	53.1 All Notices given to a Party under, or in connection with, this Agreement:
	53.1.1 shall be in writing and in English;
	53.1.2 shall be signed by or on behalf of the Party giving it;
	53.1.3 shall be sent to the Party for the attention of the contact and at the [physical or email address] listed in Clause 53.3 below;
	53.1.4 shall be sent by a method listed below; and
	53.1.5 unless proved otherwise, is deemed received as set out in this Clause 53 if prepared and sent in accordance with this Clause.

	53.2 The table in Clause 53.2.2 sets out:
	53.2.1 the permitted delivery methods for sending a Notice to a Party under this Agreement; and
	53.2.2 the corresponding delivery date and time when the Notice is deemed to have been received, provided that all other requirements in this Clause 53 have been satisfied:

	53.3 The table in this Clause 53.3 sets out the contact and address details of the Parties, for delivery of Notices pursuant to this Agreement:
	53.4 Other than in respect of a Dispute Notice, this Clause 53 does not apply to:
	53.4.1 the service of any proceedings or other documents, in any legal action; or
	53.4.2 where applicable, any arbitration or other method of dispute resolution.

	53.5 In the event a Notice under this Agreement is not sent as per the terms of this Clause 53, then such notice shall be held invalid.

	54. [AGENT FOR SERVICE OF PROCESS]
	54.1 Each Party agrees that, upon the Agreement Date, it shall appoint an agent for service of process in [SPECIFY JURISDICTION] (each an “Agent for Service of Process”).
	54.2 Each Party shall provide notice to the other of all the relevant details of their Agent for Service of Process, on or before the Agreement Date, in accordance with the notice requirements enumerated in Clause 53 of this Agreement
	54.3 Each Party represents and warrants to the other, that it shall maintain an Agent for Service of Process in [SPECIFY JURISDICTION] throughout the Term.
	54.4 In the event any Party wishes to change its Agent for Service of Process, it shall notify the other Party of such intended change at least [●] Business Days prior to effecting the same.
	[DN: Depending on the home jurisdictions of the respective Parties, the JV Company and the forum for dispute resolution, appointment of an Agent for Service of Process can be a critical aspect of establishing enforceability and ensuring the ability to...
	Please check with the Partner or Senior Associate in charge whether this Clause will be applicable – it is usually a question for local counsel to address.]

	55. SEVERABILITY
	55.1 If any provision of this Agreement is determined to be invalid, illegal or void by:
	55.1.1 any court; or
	55.1.2 administrative body of competent jurisdiction,

	then the rest of this Agreement shall still remain in full force and effect.
	55.2 Where Clause 55.1 applies, the Parties shall co-operate to promptly amend or replace the affected provision with a new provision that achieves a legal result that is as similar as possible.

	56. LIABILITY
	56.1 Nothing in this Agreement shall exclude or limit either Party’s liability to the other in connection with:
	56.1.1 Death or personal injury caused by negligence or willful or reckless misconduct of that Party;
	56.1.2 any fraud or fraudulent misrepresentation of that Party;
	56.1.3 any gross negligence or willful misconduct of that Party;
	56.1.4 any liability which cannot be lawfully excluded by that Party;
	56.1.5 [●].

	56.2 [Subject to Clause 56.1:
	56.2.1 neither Party shall be liable for any Indirect Loss under this Agreement; and
	56.2.2 the maximum total aggregate liability of either Party to the other for Claims under this Agreement, shall be [●].]


	57. THIRD PARTY RIGHTS
	57.1 This Agreement is made for the benefit of the Parties.  A Person who is not a Party shall not have any right to enforce any of its terms or conditions[, save that it is expressly agreed by the Parties, that each of [●]. shall have the right to en...
	[DN: It is standard practice to exclude third party enforcement rights. Less commonly, you may have situations arise in which there are specific third parties which will need the ability to bring a separate enforcement action under the Agreement (for ...
	The bracketed language above, can be tweaked to include reference to such third parties if required.]

	58. COUNTERPARTS
	58.1 This Agreement may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute one agreement.
	58.2 No counterpart of this Agreement shall be effective until each Party has executed at least one counterpart.

	59. RIGHTS AND REMEDIES
	59.1 Except as expressly provided in this Agreement, the rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

	60. SPECIFIC PERFORMANCE
	60.1 Nothing in this Agreement prevents a Party from seeking interim or interlocutory relief to prevent a breach of, and to compel specific performance by the other Party of this Agreement.

	61. DISPUTE RESOLUTION
	61.1 This Clause 61 relates to all Disputes.
	61.2 If a Dispute arises, a Party may give to the other Party a notice of such dispute (a “Dispute Notice”) requiring its resolution in accordance with this Clause 61.
	61.3 If the Dispute is not resolved within [●] Business Days after a Dispute Notice is given to the other Party, each Party must nominate one representative from its senior management to resolve the Dispute.
	61.4 During a Dispute the Parties shall:
	61.4.1 continue to perform all of their obligations under this Agreement without prejudice to their position in respect of such Dispute, unless the Parties agree otherwise; and
	61.4.2 act in good faith and in a fair and equitable manner with a view to resolving the Dispute without the requirement for formal proceedings.

	61.5 If the Dispute is not resolved by the Parties within [●] Business Days after referral to senior management, then either Party may refer the Dispute to the courts of [●] for adjudication.
	[DN: The above dispute resolution provision assumes that the preferred venue for the Parties will be the courts of the relevant jurisdiction – which, where courts are used, would most likely be the courts of whatever jurisdiction the JV Company is to ...
	The venue and process for dispute resolution is an important and complex question, so please refer to the Partner or Senior Associate acting on the matter for guidance.]

	62. LANGUAGE
	62.1 If this Agreement is translated into any language other than English, the English language version shall prevail.
	[DN: Typically, the preference would be for the Agreement to be drafted in English and for the English version of the Agreement to prevail.
	There are some jurisdictions in which an agreement must be translated into and executed in the official language, in order to have legal effect – for example, in Indonesia, where an agreement is entered into between a local and a foreign party, the ag...
	Local language requirements should always therefore be confirmed with local counsel in the relevant jurisdiction.]

	63. GOVERNING LAW AND JURISDICTION
	63.1 This Agreement is governed by and shall be construed in accordance with the laws of [●].
	63.2 The Parties irrevocably submit to the [exclusive / non-exclusive] jurisdiction of the courts of [●] in relation to any Disputes.
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