
JOINT VENTURE AGREEMENT
THIS JOINT VENTURE AGREEMENT, made and entered into this 
 day of                              , 20         , between








 (called "


")     and 









 (called "


"). Either 




 or 





 may be called a "venturer" and both together may be called "venturers".


ARTICLE 1 - PURPOSE OF THE VENTURE
Section 1.1  Purpose.  The sole and exclusive purpose of the venture shall be 






.

Section 1.2  Scope of Authority.  Except as otherwise expressly provided in this Agreement, neither venturer shall have any authority to act for, or to assume any obligations or responsibility on behalf of, the other venturers or the venture.


ARTICLE 2 - NAME AND PRINCIPAL PLACE OF BUSINESS
Section 2.1  Name.  This venture shall be conducted under the name of "


         

"         or any other name or names selected by the venturers.
Section 2.2  Principal Office.  The principal office of the venture shall be maintained at 











or at such other place as the venturers may agree from time to time.


ARTICLE 3 - TERM OF THE VENTURE
Section 3.1  Commencement of Term.  The term of the venture shall commence upon execution of this Agreement.

Section 3.2  Duration of Venture.  The venture shall continue in existence until the earliest of the following events:

a.
the dissolution of the venture by the written agreement of the venturers,

b.
the completion of the Project,

c.
the death or dissolution of either venturer,

d.
the bankruptcy of either venturer.


ARTICLE 4 - CAPITAL CONTRIBUTIONS, PARTNERSHIP INTERESTS, AND LOANS

Section 4.1  Capital Contributions.  Each of the venturers shall contribute the amount of the capital which the venturers agree is necessary for the construction of the Project or for other purposes of the venture in the proportions of their interest in the Venture.

Section 4.2  Venture Interests.  The venturers's respective interests in the venture shall be as follows:

(NAME OF VENTURER)





(INTEREST)

ARTICLE 5 - PROFIT OR LOSS AND DISTRIBUTIONS
Section 5.1  Profit or Loss.  The profits or losses of the venture shall be determined in accordance with generally   accepted accounting principles, consistently applied. The net profit or net loss so determined shall be allocated, credited, or charged to the venturers in proportion to their interests in the venture as provided in Section 4.2.

Section 5.2  Cash Distributions.  The venture shall make such distributions of cash to the venturers as the venturers shall agree from time to time.


ARTICLE 6 - MANAGEMENT
Section 6.1  Decisions and Responsibility.  Except as otherwise expressly provided in this Agreement, all decisions of the venture,  without limitation, and all decisions with respect to the construction of the Project shall be the responsibility of 



   .

Section 6.2  Restrictions on Venturers.  Except as expressly provided, the agreement of all venturers shall be necessary to perform the following:

a.
Borrow or lend money on behalf of the venture;

b.
Assign, transfer, pledge any claims or debts due the venture, release any such claims or debts, except upon payment in full;

c.
Make an assignment for the benefit of creditors;

d.
Make, deliver, or accept any commercial paper or execute any mortgage, bond, or lease, for or on behalf of the venture or purchase or contract to purchase any property or services for or on behalf of the venture;

e.
For or on behalf of the venture, endorse any note or act as an accommodation party or become a surety for any person;
f. Assign, pledge, mortgage, sell, lease, or in any way transfer interest in the venture's assets, acquire or contract to acquire additional venture assets of any type except as may otherwise be specifically provided herein, or perform any act detrimental to the interests of the venture or which would make it impossible to carry on the ordinary business of the venture;

Section 6.3  Hold Harmless.  Each venturer (the "protecting venturer") shall and hold the other venturer (the "protected venturer") harmless from and against:

a.
Any claims and liabilities caused by the negligence, gross negligence or intentional wrongdoing of the protecting venturer;

b.
Any and all other claims and liabilities asserted against the protected venturer because, or as a result, of his participation in this venture to the extent that such claims or liabilities exceed the protected venturer's pro-rata share of such claims and liabilities based upon his interest in the venture, or exceed claims and liabilities properly allocable to, or to be borne by, the protected venturer as otherwise provided in this Agreement; and

g. Any and all losses, costs, liabilities, and expenses of every kind and description, absolute and contingent, which result from any breach of this Agreement by such protecting venturer including the protected venturer's attorneys' fees and costs (including any such fees and costs on any appeals) reasonably incurred by the protected venturer with respect to matters to which he is entitled to hold harmless under this Section.


ARTICLE 7 - BOOKS AND RECORDS
Section 7.1  Fiscal Year.  The fiscal year of the venture shall be the calendar year.

Section 7.2  Books of Account.  Books of account shall be kept at the venture's principal place of business. Each venturer shall have access to such books of account at all reasonable times and may make copies thereof.

Section 7.3  Bank Accounts.  Bank or other accounts shall be opened in the name of the venture as agreed by the venturers and withdrawals therefrom may be made by such individuals as may be authorized by the venturers.


ARTICLE 8 - DEATH OR DISSOLUTION AND ASSIGNMENT
Section 8.1  Death or Dissolution.  In the event of the death or dissolution of a venturer (the "departing venturer"), the remaining venturer shall have the right to elect to purchase the departing venturer's interest in the venture for the fair market value on the date of death or dissolution of the departing venturer. Notice of such election shall be given to the departing venturer's personal representative or any member of the board of directors of a departing venturer  within sixty days after the date of death or dissolution of the departing venturer. The fair market value shall be determined by agreement of the remaining venturer and the deceased venturer's personal representative or board of directors. In the event that fair market value cannot be agreed upon within 20 days after the date of notice of such election, then the remaining venturer shall choose an appraiser, the personal representative or board of directors shall choose an appraiser, and the two appraisers shall choose a third disinterested appraiser, who shall determine such fair market value, which shall be binding on all parties.

Section 8.2  Payment of Purchase Price.  In the event the remaining venturer timely elects to purchase a departing venturer's interest pursuant to Section 8.1 hereof, the purchase price shall be paid:





.

Section 8.3  Assignment.  Neither venturer shall assign, sell, transfer, hypothecate, or otherwise dispose of his interest in the venture without the prior written consent of the other venturer.

Section 8.4  Successors in Interest. If any person becomes entitled to a venturer's interest by law or otherwise, his/her rights shall be limited to sharing in the profits which the venturer would otherwise have been entitled and receiving the venturer's share of any proceeds upon dissolution of the venture unless such successor is admitted as a venturer by consent of the remaining vent- urer. The preceding sentence shall not be construed to authorize an assignment or other disposition of any portion of a venturer(s interest in contravention of section 8.3. Any successor in interest who has not been admitted to the venture as a venturer shall have no voice in the management of nor right to vote on any matter requiring approval of the venturers.


ARTICLE 9 - FAILURE TO CLOSE
It is the intent of the venturers that the requirements or obligations of a Venturer to sell his interest in the venture in accordance with the provisions of Article VIII shall be enforceable in law and in equity, including by specific performance, with the same force and effect and at least to the same extent as is permitted by law for the specific performance of a contract relating to the purchase of real property or an interest therein.

ARTICLE 10 - DISSOLUTION
Upon dissolution of the venture, the venturers or remaining successors in interest of any venturer shall distribute the assets of the venture in the following order:

a.
The venture's liabilities and obligations to creditors other than to venturers shall be paid;

h. The venture's liabilities and obligations to the venturers shall be paid;

b.
The remaining assets of the venture shall be distributed to the venturers in proportion to their interests in the venture.

ARTICLE 11 - DISPUTE RESOLUTION
Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be settled by arbitration administered by the American Arbitration Association under its Construction Industry Arbitration Rules, and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.


ARTICLE 12 - GENERAL
Section 12.1  Binding Effect.  This Agreement and the covenants, obligations, undertakings, rights, and benefits hereof shall be binding upon and shall inure to the benefit of the respective parties hereto and their respective heirs, successors and assigns, provided that this Section 12.1 shall not be construed to authorize an assignment or other disposition of all or any portion of a venturer's interest in contravention of Section 8.3.

Section 12.2  Entire Agreement; Modification.  This Agreement constitutes the entire understanding between the parties with respect to the formation of the joint venture and the transactions contemplated hereby; and all prior or contemporaneous agreements, understandings, reservations, statements, oral, or written, are merged into this Agreement. Neither this Agreement nor any provision hereof may be waived, modified, amended, discharged, or terminated except by instrument in writing signed by the party against whom the enforcement of such waiver, modification, amendment, discharge, or termination is sought, and then only to the extent set forth in such instrument.

Section 12.3  Headings.  Descriptive headings contained herein are for convenience only and shall not control or affect the meaning or construction of any provision of this Agreement.

Section 12.4  Notices.  Any notice to be given or served upon any party hereto in connection with this Agreement must be in writing, and may be given by certified mail and shall have been deemed to have been given and received when a certified letter containing such notice, properly addressed, with postage prepaid, is deposited in the United States mail; if given otherwise than by certified mail, it shall be deemed to have been given when received by the party to whom it is addressed. Such notice shall be given to the parties respectively at the following addresses:

















Each party may, by giving ten (10) days written notice to the other parties, designate any other address for the purpose of notices.
IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

Witnesses:

	Joint Venture Agree
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	KCL 2004



