pROMOTERS / JOINT VENTURE AGREEMENT
THIS AGREEMENT made this……. Day of……2021……. Between INDIAN COMPANY PRIVATE LIMLTED, a company registered under the Companies Act, 1956 and having its registered office at…… DELHI India (hereafter referred to as INDICO) and TORONTO COMPANY LIMLTED……. A company registered under the laws of CANADA and having its principal place of business at…….. in CANADA (hereinafter referred to as TORCO). 
	WHEREAS INDICO is desirous of manufacturing in India and market in India and abroad plaster of paris and derivatives of Gypsum and other products short particulars whereof are given in a schedule annexed hereto marked “A” and hereafter would be referred to as “CONTRACT PRODUCT.”
AND WHEREAS TORCO is engaged in the manufacturing and/or marketing of minerals, chemicals, plaster or paris and derivatives thereof and has the detailed knowledge and experience therein and in the installation, commissioning and operation of plant thereof.
AND WHEREAS INDICO furnished to TORCO samples of gypsum being the main materials for the contract products for comprehensive evaluation to find out the products derivable therefrom, the requisite plant, process, layout, consumption norms, quantity, quality and connected data of the contract products and TORCO has given a preliminary evaluation in relation thereto.
NOW THESE PRESENTS WITNESSETH and the parties herein agree as follows :-
1. FORMATION OF JOINT VENTURE COMPANY:
(a) The parties herein will get a company incorporated under the companies Act, 1956 by the name of………… limited “ or with any modification thereof having its registered office at………… India (hereinafter referred to as the “joint company”) ;
(b) INDCO is hereby nominated to cause the joint company to be duly organized in accordance with the terms of this agreement with certificate of incorporated, Memorandum & Articles of Association, etc. ; 
(c) The cost of incorporating the joint company shall be paid by INDCO and the said costs adjusted against allotment of shares in the share capital of the joint company.
2. PAYMENT OF EQUITY PARTICIPATION :
TORCO agrees to subscribe to the extent of 51% of shares in the share capital of the joint company and agrees to pay the consideration thereof subject to adjustment, by 
(a) Cash to the extent of 25% of the value of the shares to be allotted to TORCO : 
(b) Machinery and Equipment : Approximately 75% of the consideration money for the allotment of shares of joint company to TORCO would be adjusted against the price of plant and machinery that would be adjusted against the price of plant and machinery shall become the sole property of the joint company, free and clear of all lines, charges and claims of any kind whatsoever.
(3) INDUSTRIAL PROPERTY 
(a)  Assignment – (i) patent : TORCO shall assign to joint company its entire present and future rights, title and interest in and to all unexpired patents and patent applications therefore  issued or assigned to or filled by TORCO anywhere in the world (territory) to the contract products or to the production, manufacture or use thereof.
(ii) Trade Marks and trade names : TORCO’s entire right, title and interest in and to all rights in the territory which it then has to all trade marks and trade names, shall be assigned, transferred or licensed in favour of joint company.
(b) Licence – TORCO shall give licence to the joint company under which the joint company shall become  the exclusive licenses for the world for all present and future patent and patent application of TORCO for the contract products or to the production, manufacture, or use thereof, together with all rights to apply for patents or inventions of TORCO relating to the contracts products or to their production, manufacture, use and marketing.
4. TECHNICAL DATA 
(a) TORCO’s entire right, title and interest in and to the use in the territory of al technical data which TORCO is then entitled to use in the territory of all technical data which TORCO is then entitled to use anywhere in the world; and thereafter during the terms of this agreement shall be assigned and transferred to the joint company with any and all rights in the territory with respect to technical data relating to the contract products and all other products being manufactured by the joint company, which TORCO might acquire relating to such products ;
(b) TORCO shall take all such actions and shall execute all such documents as the joint company may deem necessary or desirable to effect, perfect, confirm, record or otherwise, the transfer and assignment to the joint company referred to above, including, without limitation, the full and complete disclosures to the joint company of TORCO’s technical data, and lists of its distributors and customers for all of the contract products and other products and other products produced or sold by TORCO which might be similar to the products manufactured or sold from time to time by the joint company :
(c) In the above context, the terms “Technical Data” shall mean formula, inventions, whether or not patentable, secret processes and technical information relating to the products and to the production, manufacturing regarding uses, raw materials and sources thereof and sample copies of advertising and publicity materials, expect that information received in confidence from others or information forbidden to be disclosed by virtue of any law or governmental regulation restricting the dissemination of such information shall not be included.
5. DISTRIBUTION OF PROFITS
(a) The parties hereto recognize that their own and the best interest of the joint company will be best served by taking all reasonable steps to ensure the expansion of the production facilities of the joint company as rapidly as market conditions permit, and to this end, agree to retain sufficient revenue profits in the joint company before distributing in  accordance to law such profits after tax to the shareholders ;
(b)  TORCO will be entitled to repatriate its share of dividend declared by the joint company of an amount not exceeding the earnings of foreign exchange by export of products of the joint company subject to approvals of the Governmental authority concerned.
6. GRANT OF LICENCE 
	(a) TORCO shall make available to joint company without any charge and as required by the joint company all such technical data and information as shall be necessary for joint company to manufacture, sell and service the contract products and all other related products and for marketing contract products.
(b) If the joint company requires technical assistances in connection with the manufacture, sale, application or servicing of the contract products and all products relating thereof, TORCO shall make available to the joint company the services of trained personnel for and during such period as the joint company may reasonably require.
(c) Representative of joint company and TORCO shall from time to time consult with each other regarding research, production, promotion of sales and exports of the contract products and TARCO shall do all such things and supply such technical data and information and technical assistance as the joint company may required.
7. TRADE MARK
(a) TORCO agrees to grant to the joint company the rights during the continuance and subjects to the joint company the rights during the continuance and subjects to the provisions of this agreement to use each and every of the trade marks and trade names upon or in connection with the contract products manufactured by or on behalf of the joint company. Such right of the joint company to use the trade marks and trade names as aforesaid would be an exclusive right for the whole of the territory relating to contract products for domestic market and for exports.
8. GRANT OF TECHNICAL ASSISTANCE
TORCO shall furnish to the joint company detailed plans, specification, blueprints and other data and information  sufficient to enable a qualified contactor to construct production facilities at………. India, capable of producing………. Mt. per year of the contract products with provision for inexpensive alterations, addition or modifications to increase the production of the said contract products or to adapt the facilities for the production of other related or similar products as the business exigencies of the joint company may from time to time require and gives warranty and guarantees that the same shall be of the latest, most modern and most economical and shall be capable of producing the required quality goods economically.
9. INSTALLATION OF PLANT AND MACHINERY
(a) The joint company may, at its option
(i) Import the main part of the plant from TORCO; or
(ii) Import a part of the plant and purchase the other bought out items from Indian suppliers; or
(iii) get fabricated the plant in india with detailed fabrication know-how and other technical support from TORCO while at the same time procuring the bought-out items from Indian suppliers.
(b) TORCO shall assist the joint company in achieving the above purposes and objects and furnish to the joint company all the necessary technical assistance including full fabrication drawings of various fast and slow moving parts and spares and to assemble and install the equipment and machinery in the factory and commission the same so that so that it will function in accordance with the specification thereof.
(c) TORCO will draw up a detailed market survey-cum-techno-economic feasibility report 
    
	  
