JOINT VENTURE AGREEMENT- 2008
BETWEEN

FAKRUDDIN FOODS LTD.

(REPRESENTATIVE OF BANGLADESH PARTY)

AND 

------------------------

(REPRESENTATIVE OF ----------- PARTY)

JOINT VENTURE AGREEMENT 

This agreement between ---------------.  a company  incorporated  under the law of   -----------  and  having  its registered site at --------------------- of --------, (hereinafter called  the ----------------) of the one  part,  and Fakruddin Foods Ltd. are duly  organized  and existing under the laws of Bangladesh having its office and principle place of business at  37, South Gulshan-1, Dhaka- 1212 (hereinafter called the Fakruddin) of the other part.

Both of these expressions, unless the context otherwise requires, being deemed to include their respective successors and assigns.
On this ----- day of ---------, 2008.

WITNESSETH THAT WHEREAS,

a)
The parties hereto have agreed, subject to all necessary officials consents, approvals, licenses, permissions, validations and authorization, to form a new company in ---------- namely Fakruddin Foods Ltd. (hereinafter referred as company) with a memorandum of association having as its principle objects, inter-alia, of supplying Food & Restaurant service. 

Now, therefore, in consideration of the premises and the mutual covenants, the parties hereto hereby agree a follows:
FORMATION OF THE NEW COMPANY

1.1
The new Company will be incorporated with the name " Fakruddin Foods Ltd."   

1.2
The company’s memorandum of association will have as its principal     objects, inter-alia, the objects set out in recital (a) above.

1.3
The company will have an authorized share capital of TK -------------- (equivalent to USD -------------------) divided into TK ----------- equity shares of TK -----------. 10/- each.

1.4
The Memorandum and articles of association of the new company shall be in form and substance as approved by --------------- and Fakruddin.

SHARES

2.1
---------- and Fakruddin shall subscribe to and fully pay for the shares of the company to be issued initially as follows, the calls on the shares being made as the Board of the Company may decide taking into account the financial requirements of the company and the shares to be subscribed by ----------- being 50% of the total shares issued, the remaining shares being subscribed by Fakruddin:

	Name
	Amount
	Percentage

	
	Up to TK ***
	
	

	
	(US$  ***)
	
	

	
	Up to TK ***
	
	

	
	(US$  ***)
	
	


------------  shall  make   the   payment   for   such  shares  in  the  manner of  the

 following ways.

a. Working Capital- 50%

b. Space 

c. All Government Permission.

d. Man Power Permission. 

e. Management.

f. Air-condition.

g. Kitchen Equipments.

Fakruddin shall also make the payment of such shares in manner of the following ways. 

a. Working Capital- 50%

b. Goodwill.

c. Skilled Manpower.

d. Food Technology 

e. Cooking Equipments.

f. Cookeries & Cutleries.

2.2
After the aforesaid initial issue, further shares of the company shall be and the amount payable in respect thereof shall be called from time to time as may be decided, taking into account the financial requirements of the company, by the company's board of directors and/or general body meeting of the members, as may be necessary. Members of the company shall be entitled to subscribe to such further shares in proportion to their then existing holding of shares.

DIRECTOR

3.1
The number of directors of the company shall initially be -------- and during the lift of the company not be less than --------- and not more than --------- it being agreed that the number of directors shall always be an even number and that the directors will be appointed by Fakruddin and ----------- will always have one representative.

3.2
The parties hereto agree that in case a director dies, resigns or is otherwise removed prior to the completion of his term, then Fakruddin/---------- will vote on their shares and take such other action as may be necessary to appoint or cause to be appointed, as replacement for such deceased, resigned or removed director, a director nominated by the party who nominated the director whose death, resignation or removal created the vacancy, as soon as possible after such vacancy occurs.

3.3
The Parties hereto agree at all time during the effective period of this agreement to cause their representatives on the Board of directors of the new company to exercise their votes in consonance with and in compliance of the terms of this agreement.

MUTUAL UNDERSTANDING ON CERTAIN MATTERS

4.1
The company shall not without the prior written consent of Fakruddin and   --------------- pass any special resolution at any general meeting of the company, in particular not;

ⅰ
Increase of re-organize its capital.

ⅱ
Alter its memorandum and articles of association.

ⅲ
Dissolve or liquidate, or sell, lease, transfer, mortgage or otherwise, Dispose of all or a substantial part of its business and assets;

ⅳ
Merge or consolidate with another company;

Create, acquire or control, directly or indirectly, any subsidiary or make any     substantial investment in any other company or venture investment.

4.2
The Quorum in any general meeting shall be 3 members present in person, at least one representative from each of the parties. Questions arising at any general meeting shall be decided by majority of the total number of votes of the share of the company. The quorum required for a meeting of the board shall be 3 persons, out of which at least one person shall be from each company. If a quorum is not present, than the meeting shall be adjourned to be automatically. Reconvened in the next week the same day, time & place, when the mandatory presence of at least one person from each group shall not be required.   

BOOKS AND RECORDS

5.1
The company shall give to each of the parties hereto and its representatives, so long as such party shall then be a shareholder of the company full access during normal business hours to all of the premises, physical properties, books, records and agreements of the company, including the right to make copies of or abstracts from any of such books records and agreements.

5.2
The company shall have its accounts audited by an independent firm of qualified chartered accountants in accordance with the Bangladesh Companies Act and the Bangladesh Government regulations.

ROLES OF CONTRACTING PARTIES

6.1
Fakruddin and ------------- shall give their respective assistance to the company according to their respective roles referred below that will aid the company to be a successful venture.

6.2

a)
In particular, Fakruddin's shall assist and making available of know how and machineries etc. to the company will cover following aspects:

ο
Access to process know how.

ο
Bangladesh financing.

ο
Procurement of Bangladesh Equipments.

ο
Training & Quality assurance.

b) In particular, ------------- shall assist to the company which will cover the following aspects:

ο
Access to ----------- know how.

ο
Procurement of ----------- equipment.

ο
------------- financing.

ο
Personnel recruitment.

ο
Administration fiscal and legal services.

ο
Multinational Financial. 

ο
Marketing.

ο
Dealing with international Tax problem.

ο
Other services and facilities.

6.3
Fakruddin and ----------------- will promote the name and goodwill of the company and do everything within their power to further the interests of the company.

6.4
Both parties shall from time to time assign to the company their qualified employees in such numbers and on such terms and conditions as agreed upon them for providing suitable services as may be necessary.

6.5
Both parties shall supervise the accounting department of the company by their own representative.

AGREEMENT OF THE COMPANY

7.
The company shall upon its incorporation ratify, consent to and agree to be bond by this agreement and/or any other agreement entered into pursuant to this agreement and/or in due course of implementation of this agreement. 

EXPENSES TO BE BORNE BY THE COMPANY

8.
All preliminary expenses for forming the company that is to say all costs, charges and expenses and out of pocket expenses of an incidental to the registration of the company or incurred after its formation and incidental to the establishment of the new company and its administrative offices shall be borne and paid for by the company.

TERMINATION

9.1
In the event of either party committing a breach of any of the provisions of this agreement, the other party shall, without prejudice to other rights and remedies available, have the right to terminate this agreement, by giving the defaulting party a 30 days prior notice in writing, specifying, inter-alia, the nature of the claimed default and the intention of termination unless such default is cured by the defaulting party within 30 days following receipt of the said notice, In the event of the termination, the parties hereto  shall endeavor in good faith to reach an agreement as to the treatment of the company and failing such agreement within 60 days after the date  of termination or such extended time to which the parties hereto may agree, the company shall refer the disputed matter for arbitration as per clause 13 of the agreement.   
9.2
In case this agreement is terminated for any other reason mentioned, Fakruddin shall request ------------ to purchase Fakruddin's shares in the company at a price equal to the value of the shares on the basis of net assets value as reflected in the audited balance sheet of the company for its fiscal year immediately prior to the termination.

PARTIAL INVALIDITY

10.
In the event that any one or more of the provisions contained in this agreement shall be invalid, illegal or unenforceable in any respect under any applicable law, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired  thereby, provided, however, that in the event of either party seeking to  enforce such invalid, illegal or unenforceable provision, the other party  may  terminate this agreement by notice.

GOVERNING LAW

11.
This agreement shall be governed by and construed in accordance with the       Laws of Bangladesh.

NOTICES

12.1
Any notices required or permitted to be given hereunder shall be in writing        and sent by registered air mail, postage prepaid, and shall be addressed to the parties at the addresses mentioned in the beginning of this agreement or such other addresses as either of the parties may from time to time designate by notice in writing to the other.

12.2 Notice as provided  herein  shall be  deemed  to  be  served when  received.

ARBITRATION

13.
The parties agree that:

a) If there is any dispute or difference of opinion between them arising out of or in connection with this agreement, including the breach, validity or interpretation of any of the provisions thereto (a. Dispute), then duly authorized representative of the parties shall endeavor to resolve such dispute by discussion between them within a period of 60 (Sixty) days, commencing on the date of one party’s written notice to the other party of such dispute arising.

b) If the dispute is not resolved as above, the same may be submitted to Arbitration comprising of three Arbitration as chairman for final settlement of the dispute as per the Arbitration act, 2001.  

c) Each party shall appoint one Arbitration and the two Arbitrator and the two Arbitrators so appointed shall appoint a third Arbitrator as Chairman. Is the two Arbitrators fail to appoint the said umpire, then a Chairman shall be appointed in accordance with the Arbitration act, 2001 of Bangladesh. 

d) The venue of Arbitration shall be Dhaka, Bangladesh.  

GOVERNMENTAL APPROVALS

14.1
Fakruddin and ----------------- shall use their best efforts to obtain from the appropriate agencies of the Fakruddin and -------------- Governments respectively all consents, approvals, licenses, permissions, validations or authorizations in from and substance satisfactory to both parties that may be required and necessary for the execution, delivery, performance and observance of all the provisions of this agreement by the company.

14.2
In the event that such necessary approvals, licenses or validations are not     obtained within one hundred eighty (180) days from the date of this agreement and unless extension of the said period is agreed upon in by Fakruddin and -----------------, either party shall have the right to declare this agreement null and void.

IN WITNESS WHEREOF the parties hereto have hereinto set and subscribed their respective hands and seals the day and year first hereinabove written.

Signed sealed and delivered by the within named

Bangladesh party in the presence of

Fakruddin Foods Ltd / Managing Director, Mr. Abdul Khaleque.

Signed sealed and delivered by the within named

--------------------------- in the presence of

--------------------------------------- / ------------------------------

