


Joint Venture Agreement
August 01st 2023

WHEREAS, the Founders (as defined below) have agreed to work on Finflow – AI powered FP&A software for businesses (the “Project”)

WHEREAS, the Founders desire to set forth their understanding regarding their respective roles and responsibilities in the Project prior to the incorporation of the corporate entity in a suitable jurisdiction for the Project (the “Company”).

NOW THEREFORE, the Founders agree as follows:

1 PARTIES TO THE AGREEMENT

A. Daulet (“Founder 1”)
B. Nurdaulet (“Founder 2”)
C. Amir (“Founder 3” and collectively with Founder 1 and Founder 2, the “Founders”)

2 OWNERSHIP OF THE PROJECT

The Founders shall split the ownership interests in the Company as follows: 

	Founder
	%

	Founder 1
	X

	Founder 2
	Y

	Founder 3
	Z



The Founders shall also allocate 15% of the capitalization of the Company to a share option plan so that the fully diluted captable is set as follows:

	Shareholder
	Share

	Founder 1
	X%

	Founder 2
	Y%

	Founder 3
	X%

	ESOP
	15.00%





3 GENERAL COMMITMENTS OF FOUNDERS

A. Intellectual Property

1. The Founders shall transfer all of the intellectual property that belongs to the Founders and is related to the Project (the “Project IP”) to the Company once the Company is formed.  The transfer of the Project IP shall be done via an industry standard IP Assignment Agreement.

2. The Founders shall enter into industry standard confidentiality and invention assignment agreements concerning the pre-existing Project IP and any IP generated by the Founders for the Project, such that all Project IP created by the Founders shall belong to the Company.

B. Tasks and Responsibilities of the Founders:

Founder 1

Main tasks & responsibilities:
· Strategy, planning, finance
· Fundraising, investor relations
· Talent acquisition

Founder 2

Main tasks & responsibilities:

· Operations
· Sales & Go to Market
· Backoffice

Founder 3

Main tasks & responsibilities:

· Software development & architecture
· Data management and analysis 
· Leadership & technical team management

It is expected that the Founders will devote the following time to the Project for at least the first 12 months:

Founder 1 - 	40 hours/week
	Founder 2 - 	40 hours/week
	Founder 3 -	40 hours/week




4 CORPORATE GOVERNANCE

A. Officers

The Founders shall have the following titles in the Company:  

	Founder 1 – Chief Executive Officer
	Founder 2 – Chief Operating Officer
	Founder 3 – Chief Technology Officer

Decisions among the Founders must be made unanimously. However, in cases where a unanimous decision cannot be reached, Founder 1, as the Chief Executive Officer, shall have the final decision-making authority. Founder 1 shall have more rights and power in such situations to make the last decision, ensuring the efficient and effective operation of the Company.

B. Board of Directors

The Company shall have a board of directors composed of the following members:

	Founder 1,
	Investor,
	Independent Advisor.

	Each member of the board of directors shall have one vote and all decisions shall be made unilaterally.

5 VESTING OF OWNERSHIP INTERESTS

If any Founder discontinues to be employed by the Company for any reason, that Founder will forfeit the unvested portion of their respective ownership interest in the Company. A Founder’s ownership interest in the Company will be subject to a 5-year vesting with monthly vesting intervals, including a 2-year cliff period and 3-year vesting. For example, if a Founder discontinues to be employed by the Company three years after the date of this Agreement, the Founder will forfeit 1/3 of such Founder’s ownership interests in the Company.

6 INCORPORATION

Founders decided to incorporate the legal entity in Astana International Finance Center, under the following company details: 

Company name Ltd
Address: 
BIN: 
Bank: 
BIC: 
Account number: 

7 RULES GOVERNING SALES/TRANSFERS OF OWNERSHIP INTERESTS 

If any of the Founders (the “Selling Founder”) wishes to sell or transfer their partial or entire ownership interest in the Company, the Selling Founder must promptly notify the other Founders in writing (the “ROFR Notice”) at least 60 days prior to the intended transfer date. The Company shall have the first right of refusal (ROFR) to purchase the ownership interests offered for sale by the Selling Founder. If the Company declines, the other Founders shall then have the right, but not the obligation, to purchase the ownership interests. If the other Founders decline, current shareholders will have the right to purchase the ownership interests. A transfer of shares from a Founder to any other third party is not permitted.
The price per share and additional terms will be negotiated among the current Founders.
Furthermore, there will be a lock-up period during which the amount of shares a Founder can sell is restricted. During the first 5 years, a Founder may sell no more than 5% of their ownership interest in the Company.

8 MISCELLANEOUS

A. No addition, amendment to or modification of this Agreement will be effective, unless 
it is made in writing and signed by and on behalf of the holders of the majority of the ownership interests as set forth in Section 2. 

B. This Agreement shall be governed by English law.

C. This Agreement becomes effective upon the signature by all Founders and shall be 
binding on each Founder until the formation of the Company. 

D. The Founders agree to enter into an industry standard shareholders’ agreement, which 
shall contain at least the clauses set forth in this Agreement upon the formation of the Company.

E. This Agreement may be executed in one or more counterparts, and by the different 
parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.  Delivery of an executed counterpart of a signature page to this Agreement by e-mail in .pdf or .jpg format shall be effective as delivery of a manually executed counterpart of this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Joint Venture Agreement as of the date below.

August 01st 2023


__________________	_______________________		_____________________
Founder 1			Founder 2				Founder 3




		
