Joint Venture Agreement

This loint Venture Agreement is made and entered into as of the date of grant set forth below.

BETWEEN: [COMPANY NaME] (the "First Joint Verturer), 3 corporation,
organization with complete address.

AND: [SECOND JOINT VENTURER MAME] {the " Second Joint
venturer], with complete address.

WHEREAS, the parties are desirous of forming a joint venture (the "wenture®), under the laws
of the state of by execution of this Agreement for the purposes set forth hersin and
are desirous of fixing and defining between themselves their respective responsibilities,
interasts, and lizbilities in connection with the performance of the before mentioned
construction project; and

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained,
the Parties herein agree to constibute themselves as joint venturers, henceforth, "wenturers”
for the purposes before mentioned, and intending to be legally bound hereby.

NOW, THEREFORE, the parties hereto, after first being duly swarn, do covenant, sgree and
certify as follows:

RECITALS:

# X and Y [sometimes hereinafter referred to collectively as the "Partners” and individually
as the "Partner") own the real property described in Appendix & hersto (the "Property™)
as tenants in common and desire to form a joint venture under the general partnership
lzws of the 5tate of [State Mame] (the "Joint Venture") for the limited purpose of
managing, leasing, and developing the Property and in such other businesses as the
Partners may 2gree upon in writing.

» accordingly, the Partners hereby form and agree to conduct certain activities as a joint
wenture for the purposes hereinafter set forth and upon the following terms and
conditions:

PERCENTAGE OF PARTICIPATHOMN:

# Ewcept as otherwise provided in sections hereof, the interest of the Parties in any gross
profits and their respective shares in any losses and/or lizbilites that may result from
the filing of a joint bid andfor the performance of the Construction Contract, and their
interests in all property and equipment acguired and all money received in connection
with the performance of the Construction Contract shall be as follows:

# The Parties agree that in the event any losses arises out of or results from the
performance of the Project, each venturer shzll assume and pay the share of the losses
that is equal to the percentage of participation.

» I fior any reason, a Wenturer sustains any lizbilities or is required to pay any losses
arising out of or directly connected with the construction of the Project, or the
exgcution of any surety bonds or indemnity agreements in connection therewith, which
are in excess of its Percentage of Participation, in the Joint Venturs, the other venturer
shall promptly reimburss such Venturer this excess, so that each and every member of
the Joint Venturer will then hawe paid its proportionate share of such losses to the full
extent of its Percentage of Participation.

# The Wenturers agree to indemnify each other and to hold the other harmless from, any
and all lasses of the Joint Vienture that are in excess of such other Venturer's Percentags
of Participation. Provided that the provisions of this subsection shall be limited to losses
that are directly connected with or arise out of the performance of the Project and/or
the execution of any bonds or indemnity agreements in connection therewith and shall
not ba relate to or include any incidental, indirect or consequential losses that may be
sustained or suffered by a Party.

# The Parties shall from tima to time execute such bond: and indeminity agreemsents,
including applications there and other documents that may be necessary in connection
with the performance of the Project. Provided however, that the liability of 2ach of the
Parties under any agreemsents to indemnify a surety company or surety companies shall
be limited to the percentage of the total liability assumed by all the Parties under such
indemnity agreements that is equal to the Party’s Percentage of Participation.

PARTICIPATION IM PROFITS AMND LOSSES:

# The net profits of the Partmership shall be divided and the net losses of the partnership
shall be allocated to the Partners according to their respective Partnership Ownership
Percentzge Interasts.

# hointerest or additional share of profits shall inure to any Partner by reason of his
capital account being proportionately in excess of the capital accounts of the others.

# The "cash available for distribution” for any fiscal year of the Joint Venture shall be the
cash receipts of the loint venture during such fiscal year, less, the cash disbursements
during such period (induding primcipal and interest payments on all loint Venture
obligations) and (i) any amounts which the Managing Partner reasonzbly determines to
be necessany to be reserved to meet the needs of the Joint Venture"s business.

# The cash available for distribution shall be distributed to and allocated among the
Fartners at such time as the Managing Partner shall determine, but at least annually, in|
accordance with their Partnership Ownership Percentags Interests.

TaX COMNSIDERATIOMS:

# Begin consideration of tax consequences of the proposed structures: is flow-through or
consolidation required this exercize should be started as soon as possible with the other
party to ensure both parties’ tax objectives are met

# Parties consider which parties should be parties to the Company if holding companies
are to be used should parent entities be parties or simply guarantors.



