

COMPANY MANAGEMENT SERVICES AGREEMENT


THIS AGREEMENT is made this       day of       Two Thousand and       

BETWEEN
     
of
     
(hereinafter called “the Owner” which expression shall in the case of an individual include his heirs, personal representatives and assigns and shall in the case of more than one person mean such persons jointly and severally and shall include the survivor or survivors of them and their respective heirs, personal representatives and assigns) of the one part AND Professional Trust Company (UK) Limited of 25 Upper Brook Street, London, W1K 7QD (hereinafter called “the Trust Company” which expression shall where the context so admits include its successors and its subsidiaries and their successors in title and assigns) on its own behalf and as agents for the Appointees (as hereinafter defined) of the other part.

WHEREAS:

(a)
The Owner at the date hereof is the beneficial owner of




     



(hereinafter called “the Company”) a company incorporated under the laws of




     


(b)
The Owner has requested the Trust Company to provide certain management and administrative services which the Trust Company has agreed to do upon the Owner entering into the covenants and giving the undertakings hereinafter contained.

NOW IT IS HEREBY AGREED as follows:
1. In consideration for the Owner agreeing to guarantee the payment of the fees referred to in this agreement, the Trust Company has provided and shall provide such services (hereinafter called “the Services” which expression shall include any of the Services) to or in respect of the Company as the Owner may from time to time request in writing or in any other manner as the Trust Company has requested and as the Trust Company may in its absolute discretion accept to provide and without prejudice to the generality of the foregoing the Services may include :-


(i)
provision of directors, alternate directors, officers and nominee shareholders;


(ii)
provision of the registered/administrative office of and/or registered agent to the Company;


(iii)
maintenance of statutory records and filing of statutory returns;


(iv) 
preparation and maintenance of minutes of meetings of directors and shareholders;


(v)
maintenance of books of account of the Company and arranging for the preparation of financial statements;


(vi)
dealing with the Company’s correspondence and day-to-day work;

(vii) investing the funds of the Company taking into consideration the Owner’s recommendations or on the advice of such adviser as the Owner may recommend from time to time or the Trust Company may in its absolute discretion appoint;

(viii) safekeeping and insurance (where applicable) of the assets of the Company;

(ix) [provision of a telephone answering facility].

2. The Trust Company is hereby authorised to take any steps that it may in its absolute discretion think fit to further the business or protect the assets of the Company and to take such professional advice on behalf of the Company or any of the directors thereof at the Company’s expense as the Trust Company may consider necessary.

3. As remuneration for the services the Trust Company shall receive from the Company such fees and in such manner as set out in its fee scale as may be varied from time to time or as may be otherwise agreed with the Owner.  The Trust Company shall be entitled to deduct from time to time at the discretion of the Trust Company any such fee from the funds of the Company.



4. The Owner hereby authorises the Trust Company to take all and any steps necessary to comply with English, extra-jurisdictional or multi-jurisdictional legislation, regulations, agreements or treaties including (but not limited to) the prevention and detection of money laundering, drugs trafficking, terrorism or the disposal of the proceeds of crime. Such authority explicitly includes the right by the Trust Company to take such steps without giving notice of any kind to the Owner.

5. The Owner hereby covenants with the Trust Company and as a separate covenant with each person or company nominated by the Trust Company who may from time to time be or act as director, alternate director, secretary, assistant secretary, accountant, manager or other officer or registered shareholder of the Company (hereinafter called “the Appointees” which expression shall include any of them) that:-

(a)
the Owner will at all times guarantee the payment and reimbursement to the Trust Company and the Appointees by the Company of all fees, disbursements and expenses in connection with the Services and generally the due discharge by the Company of all its liabilities.  In the event that the Trust Company shall refer an unpaid invoice to debt collection agents for collection the Owner will guarantee the reimbursement to the Trust Company of the collection agent's fees and costs.

(b) the Owner will at all times hereafter indemnify and keep indemnified the Trust Company and the employees thereof and any company under its direct or indirect control and any director or employee thereof and the Appointees from and against all actions, suits, proceedings, claims, demands, costs, expenses and liabilities whatsoever which may arise or occur or be taken, commenced, made or sought from or against the Trust Company or the Appointees in connection with or arising from the Services save and except for any, wilful misconduct, fraudulent or grossly negligent act or omission on the part of the Trust Company or the Appointees.

(c) the Trust Company or any of its Appointees may transfer shares of the Company held as nominees into the name of the Owner at any time.

6. The Trust Company's duties under this agreement are of an administrative nature only and do not extend to authenticating or certifying factual information which is not within the personal knowledge of one of the Appointees.  The Trust Company will not be liable to the Owner or the Company for any failure to perform any of its duties hereunder unless such failure is due to its wilful misconduct, fraudulent or grossly negligent act or omission.  The Trust Company's aggregate liability to the Owner or the Company in respect of all claims arising under this agreement is limited to a maximum of £5,000,000.  The Trust Company shall have no liability in respect of any such claim unless the Owner or the Company give the Trust Company written notice of the claim, stating in reasonable detail the nature of the claim and, to the extent practicable, an estimate of the amount claimed, within 12 months of the date of the alleged default.

7. The Owner hereby authorises the Trust Company and any employees thereof and any company under its direct or indirect control and any director or employee thereof and the Appointees to provide such Services and to take such action with regard to the maintenance, administration and day‑to‑day running of the Company as may be requested in writing, by telex, fax, electronic mail and notwithstanding that such requests were not or may not have been given by the Owner or with or under his authority.

8. (a)
The Owner shall keep the Company at all times in funds sufficient to honour its liabilities as and when they become due in default of which the Trust Company may itself place the Company in funds or may procure funds for the Company.

(b)
The Owner shall procure that the Trust Company is supplied with copies, or originals if specifically requested, of all contracts, board resolutions, bank statements and any other documents required by the Trust Company to enable it to provide the Services agreed to be supplied. Such other documents include (but are not limited to) invoices, receipts, bills of sale, bills of lading, consignment notes and delivery notes.


(c)
Failure by the Owner to provide documentation described in (b) in the requested form and within the requested time may lead to the immediate withdrawal by the Trust Company of the Services

9. The Owner shall notify the Trust Company before alienating, assigning, selling, pledging or otherwise disposing of or encumbering the Owner’s beneficial or registered interest in the Company or any part thereof.


10. At the request of the Trust Company the Owner shall be obliged to disclose or to procure the disclosure to the Trust Company of any and all information concerning the Company or its business that the Trust Company may consider necessary or desirable from time to time.

11. In the event that:-


(a)
(i)
any demand is made against the Company for payment of any sum due by the Company to any person including without prejudice to the generality of the foregoing any taxes, duties, fees or other governmental or state impositions; or



(ii)
the Trust Company requires any advice from the Owner; and,


(b)
the Trust Company has been unable to obtain any advice at all or advice which the Trust Company in its absolute discretion considers adequate and proper;


then subject as hereinafter provided the Trust Company may proceed in any one or more of the following ways :-


(i)
take no further action on a particular matter;


(ii)
take no further action at all in relation to the Company;


(iii)
utilise any assets of the Company in or towards the satisfaction of any such demand;


(iv)
have the Company dissolved;


(v)
transfer all or any shares in or capital of or their interest in the Company into the name of the Owner;

PROVIDED THAT the Trust Company shall have given to the Owner notice that the provisions of this Clause 10 shall apply and unless within the period stated in such notice the Owner has taken such actions as shall therein be specified.

12. The Trust Company and each of the Appointees is hereby authorised by the Owner to provide to any law enforcement agency or regulatory authority of England and any agency elsewhere with authority to demand the same, all such information as shall be lawfully requested under or pursuant to laws relating to drug trafficking, prevention of terrorism and proceeds of crime or any other laws relating to or applicable to companies managed or administered by the Trust Company.

13. The Owner hereby authorises the Trust Company and each of the Appointees to seek from any individual or organisation information to confirm the identity and address of the Owner or any directors of the Owner, as may be required for the Trust Company and the appointees to fulfil their obligations in compliance with English, extra-jurisdictional or multi-jurisdictional legislation, regulations agreements or treaties including (but not limited to) the prevention and detection of money laundering, drugs trafficking, terrorism or the disposal of the proceeds of crime.

14. No liability shall attach to the Trust Company or the Appointees in respect of or arising out of any action or inaction which is in accordance with the provisions of Clauses 11 and 12 hereof.

15. The Trust Company is entitled to retain for its own use and benefit any commissions customarily or by usage payable to it in the course of its administration of the assets of the Company.

16. All and any obligation hereunder to provide the Services, including any obligations relating to confidentiality, shall cease:


(a)
forthwith if the Owner shall fail to observe any of the covenants, undertakings and agreements on the Owner’s part herein to be observed or,

(b)
if either party shall have given to the other 90 days notice to that effect.

17. Any notice required to be given hereunder shall be in writing addressed to the party concerned at its address shown herein or such other address as either party may from time to time have notified to the other for the purpose.  Any notice


(a)
delivered personally shall be deemed to have been given at the time of such delivery;

(b) sent by letter shall be deemed to have been given 7 days after posting; 

(c)
sent by facsimile or e-mail shall be deemed to have been given at the time of transmission.



18. THIS AGREEMENT shall be governed by and construed in accordance with the law of England and the parties hereto submit to the non-exclusive jurisdiction of the courts of England in connection herewith.
19. A copy of the Trust Company's standard terms and conditions for acting as company manager ("the Terms and Conditions") are attached and are incorporated by reference into this agreement.  By entering into this agreement the Terms and Conditions shall apply to the Owner and the Owner shall be bound by the Terms and Conditions as though the Owner is "The Client" (as defined in the Terms and Conditions).  In the event of any conflict between the Terms and Conditions and this agreement, the provisions of this agreement shall prevail.
IN WITNESS WHEREOF the parties hereto have executed this agreement deemed to be effective the day and year first above written. 

SIGNED by      
(being duly authorised) for and on behalf of 

PROFESSIONAL TRUST COMPANY 

(UK) LIMITED










Director

SIGNED by      
(being duly authorised) for and on behalf of 

     










Director

COMPANY DETAILS

ADDRESS
:
…………………………………….                      




…………………………………….               



…………………………………….
TEL NO.
:
…………………………………….
FAX NO.
:
…………………………………….                                      
ATTENTION
:
…………………………………….                                        
E-MAIL
:
…………………………………….


