Joint Venture Agreement


For Two Parties Owning Property as Tenants in Common

THIS AGREEMENT is made as of this ____ day of ___________, 20___, by and between _______________ (“X”) and _______________ (“Y”) (collectively referred to as the “Partners” and individually as a “Partner”).

RECITALS

X and Y own the real property described in Appendix A (the “Property”) as tenants in common and desire to form a joint venture under the general partnership laws of the State of Washington (the “Joint Venture”) for the purpose of managing, leasing, and developing the Property, and engaging in such other activities as the Partners may agree upon in writing.

ARTICLE 1. GENERAL PROVISIONS

Section 1.1 Purposes and Scope of Joint Venture

1.1.1 Except as otherwise expressly provided herein, the rights and obligations of the Partners and the administration and termination of the Joint Venture shall be governed by the Washington Uniform Partnership Act. A Partner's interest in the Joint Venture shall be personal property for all purposes.

1.1.2 The Joint Venture's business shall be limited strictly to the development and sale of the Property and shall not be extended except by the written agreement of the Partners.

Section 1.2 Name of Joint Venture

The Joint Venture shall operate under the name “____________________.”

Section 1.3 Assumed Name Certificate

The Partners shall execute and file a certificate of Firm Name with the Department of Licensing of the State of Washington as required by law.

Section 1.4 Scope of Partner’s Authority

Except as otherwise expressly provided in this Agreement, neither Partner shall have authority to act for or assume any obligations on behalf of the other Partner or the Joint Venture.

Section 1.5 Principal Place of Business

The principal office of the Joint Venture shall be located at the office of X or such other place as designated by the Partners.

Section 1.6 Term

The Joint Venture shall commence on the date of this Agreement and continue until _______________, _______________, or until terminated as provided herein.

ARTICLE 2. CONTRIBUTIONS, PARTICIPATION, AND DISTRIBUTIONS

Section 2.1 Tenancy in Common

The Partners shall retain title to the Property as tenants in common, with X holding a 50% undivided interest and Y holding a 50% undivided interest. For accounting purposes, the Property shall be treated as contributed to the Joint Venture.

Section 2.2 Other Capital Contributions

2.2.1 Upon execution of this Agreement, each Partner shall contribute $__________ to the Joint Venture, and the Joint Venture shall initially be owned by the Partners in 50% interests each. Additional capital contributions, if required, shall be made in proportion to the Partners' allocation of profits and losses.

2.2.2 Upon sale of Joint Venture assets, net proceeds shall first be distributed to return capital contributions and then according to each Partner’s Ownership Percentage Interests.

Section 2.3 Participation in Profits and Losses

2.3.1 Net profits and losses shall be allocated to the Partners according to their Ownership Percentage Interests. No additional share of profits shall be allocated based on excess capital accounts.

2.3.2 "Cash available for distribution" shall be determined by deducting expenses and reserves from cash receipts and distributed to the Partners at least annually according to their Ownership Percentage Interests.

ARTICLE 3. MANAGEMENT

Section 3.1 Approvals of Partners

3.1.1 Managing Partner. The Joint Venture’s management and control shall be vested in the Partners. A Managing Partner shall be appointed to implement decisions and manage the Joint Venture’s business.

3.1.2 Major Decisions. Major decisions, including acquisitions, financing, sales, leasing, construction, additional capital contributions, and Managing Partner compensation, require written consent from all Partners.

3.1.3 Option to Buy in Event of Deadlock.

3.1.3.1 If a Partner (the “nonconsenting Partner”) refuses to consent to a Major Decision and their Ownership Percentage Interest is 50% or less, the other Partner may elect to purchase the nonconsenting Partner’s interest. Notice and terms for this purchase are detailed in this section.

3.1.3.2 The nonconsenting Partner shall be deemed to have resigned from the Joint Venture upon exercise of the option to purchase, with valuation and payment terms as provided in Sections 4.4 or 4.5.

3.1.3.3 If the option to purchase is not exercised, the consent or agreement shall be deemed denied.

Section 3.2 Appointment and Replacement of Managing Partners

X shall appoint the Managing Partner, who may be replaced by a vote of Partners holding more than 50% of the Ownership Percentage Interests.

Section 3.3 Duties of Managing Partner

The Managing Partner shall handle the day-to-day operations, including leasing, marketing, accounting, and other management tasks, and ensure compliance with Joint Venture decisions.

Section 3.4 Attorneys and Accountants

The Partners shall select a law firm and accounting firm for the Joint Venture. Individual Partner legal and accounting matters are not covered by the Joint Venture.

Section 3.5 Consents and Approvals

Any required consent or approval shall be deemed given unless a Partner objects within twenty (20) days of receiving a request for such consent or approval.

Section 3.6 Restrictions

Partners shall not undertake actions detrimental to the Joint Venture or encumber their interests without consent. Unauthorized actions must be indemnified.

Section 3.7 Books and Records

Complete books and records shall be maintained at the principal place of business, with access granted to either Partner.

Section 3.8 Compensation of Partners

3.8.1 X shall be compensated for constructing improvements on the Property. No other payments shall be made to Partners except as agreed in writing.

3.8.2 X shall be reimbursed for legal, accounting, and organizational costs incurred prior to the date of this Agreement. Future expenses will be reimbursed as authorized.

ARTICLE 4. ASSIGNMENT

Section 4.1 Transfer Prohibited

No Partner may transfer or encumber their interest without consent. A memorandum of this Agreement may be recorded to enforce these restrictions.

Section 4.2 Defaults and Involuntary Transfers

Events of Default include bankruptcy, involuntary transfers, failure to pay obligations, or breaches of material provisions. Remedies include advancing payments, requiring purchase of interests, or dissolution.

Section 4.3 Voluntary Transfer

A Partner wishing to sell their interest must first offer it to the other Partner. The selling Partner’s offer and terms are detailed, and the non-selling Partner has rights to purchase or request dissolution.

Section 4.4 Sale to Remaining Partner

In the event of default, deadlock, or withdrawal, the Remaining Partner may purchase the Selling Partner’s interest at 90% of the valuation, with payment terms and appraisal provisions as detailed.

Section 4.5 Valuation

Valuation of interests is determined by an appraiser or a certified public accountant, with costs shared equally unless otherwise stated.

ARTICLE 5. DISSOLUTION AND TERMINATION

Section 5.1 Dissolution

The Joint Venture dissolves upon asset sale, Partner agreement, election by a Remaining Partner, or death/incompetence of a Partner.

Section 5.2 Termination

Upon dissolution, the Joint Venture shall wind up, sell assets, pay liabilities, and distribute remaining assets among Partners based on capital accounts.

ARTICLE 6. GENERAL

Section 6.1 Notices

Notices must be in writing and sent by certified or registered mail to the addresses listed below. Notices are deemed received on the postmark date.

Section 6.2 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original.

---

IN WITNESS WHEREOF, the parties hereto have executed this Joint Venture Agreement as of the date first above written.

________________________  
X

________________________  
Y
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