
JOINT VENTURE AGREEMENT
THIS AGREEMENT, in duplicate, effective as of this            day of       , 2019
BETWEEN:


__________________________________________________

(hereinafter collectively referred to as the “Partner A”)


OF THE FIRST PART


-and-


__________________________________________________

(hereinafter collectively referred to as the “Partner B”)


OF THE SECOND PART

WHEREAS Partner A entered into an Offer to Purchase the property commonly known as ____________________________, (your city), (your province) and legally described as:

______________________________

______________________________

(hereinafter referred to as the “Property”) with a possession date of ______________;




OR
WHEREAS  Partner A is the registered owners of the property commonly known as _______________________________, (your city), (your province) and legally described as:

_______________________
_______________________
(hereinafter referred to as the “Property”) which is currently registered at the Property 
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Registry as Title No. ________________ and has the following encumbrances registered against title to the Property: _________________________________________;

AND WHEREAS the parties intend to enter into a Bare Trust Agreement with respect to the Property whereby Partner A will hold a fifty (50%) percent interest in the Property in trust for Partner B, in accordance with the attached Schedule “A” hereto;



OR

AND WHEREAS the parties have entered into a Bare Trust Agreement with respect to the Property whereby Partner A holds a fifty (50%) percent interest in the Property in trust for Partner B, in accordance with the attached Schedule “A” hereto;
AND WHEREAS it is the common intention of the parties for Partner A to hold title to the Property and for the parties to enter into this Agreement outlining each party’s rights and obligations with respect to the Property; 
AND WHEREAS it is the common intention of the parties to hold the Property for a minimum of five (5) years and rent out the Property subject to the terms and conditions of this Agreement; 
AND WHEREAS the parties have agreed on certain rights and obligations with respect to the Property;

AND WHEREAS Partner A and Partner B have decided to enter into a Joint Venture with respect to the aforesaid purpose and all other matters expediently or incidentally in connection with such purpose (herein referred to as the “Venture”);
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AND WHEREAS Partner A and Partner B wish to resolve clearly and agree as to each of their rights and obligations with respect to the Venture, as more particularly contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the premises and the mutual covenants and agreements hereinafter set forth, the parties do hereby covenant and agree as follows:

1.0 PURPOSE
1.1
The parties herein hereby enter into a joint venture (hereinafter referred to as the “Venture”) for the term hereinafter set forth for the purpose of holding the Property and renting out the Property for a minimum five (5) years. 
1.2
The parties acknowledge and agree that this they are co-venturers. 

1.3
The parties acknowledge and agree that this is a joint venture and that the parties are not forming a partnership.
2.0
TERM OF JOINT VENTURE
2.1
The term of the Venture shall commence as of the effective date of this Agreement and, unless sooner terminated in accordance with the provisions hereof, shall continue until the happening of any one of the following events:

(a)
the sale of the Property to a third party is complete and registered in the appropriate Land Titles Office and the proceeds of sale have been distributed to all parties in accordance with this Agreement;
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(b)
a decision by all of the parties hereto, evidenced in writing to terminate the Joint Venture; 
(c)
one party owns 100% of the beneficial interest in the Property, in accordance with the terms herein;

(c) 
the entry of a final judgment, order or decree of a court of competent jurisdiction adjudicating the Joint Venture to be terminate and the expiration without appeal of the period, if any, allowed by applicable law in which to appeal therefrom
(the “Term”)

2.2
On or after five (5) years from its acquisition date of the Property, that Partner B shall, at its discretion, have the option to purchase all of Partner A’s interest, both beneficial and registered, in the Property in accordance with paragraph 14 herein  
3.0
TITLE
3.1
Any and all property and assets of the Venture shall be owned by and title held in the name of Partner A in trust for Partner A and Partner B, each to a 50% interest. 
4.0
NAMES AND RESIDENCE OF EACH PARTNER
4.1
The names and residence of each party shall be as follows:

(a) Partner A

______________________


______________________
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(b) Partner B 


_____________________


_____________________
5.0
CONTRACTS AND AGREEMENTS

5.1
All contracts or agreements to be entered into by, on behalf of, or for the benefit of the Venture must be signed by one Partner A OR by Partner B, save and except that Partner B shall have full control with respect to leasing the Property and/or entering into management agreements respecting the Property and shall not require the signature of Partner A with respect to same, unless required by law. 
6.0
CAPITAL CONTRIBUTIONS AND ADDITIONAL CONTRIBUTIONS
 6.1     The parties hereto acknowledge that Partner A paid costs [purchase price, land transfer tax, legal fees and disbursements, etc] for the acquisition of the Property in the total sum of $_____________ (hereinafter referred to as the “Capital Contribution of Partner A”) and that Partner B paid costs for the acquisition of the Property in the total sum of $_________________ (hereinafter referred to as the “Capital Contribution of Partner B”).
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6.2
The parties agree each party shall be responsible for their own legal fees, taxes and disbursements with respect to the preparation of this Agreement and any and all legal advice with respect to this Agreement. 
7.0 BANK ACCOUNT AND PAYMENT OF EXPENSES
7.1
The parties hereto agree to open a bank account in the name of both parties hereto for the Venture outlined herein, but any cheques may be signed by Partner B alone. 

7.2 All expenses related to the Property, including, without limitation, property  taxes, house insurance, utilities not paid by tenants, shall be paid from the bank account established pursuant to paragraph 7.1 herein.
7.3 All monthly payments for rent paid by tenants are to be deposited into the bank account established in paragraph 7.1 herein.
7.4 In the event there is at any given time, insufficient funds in the said bank account to pay for the expenses outlined in paragraph 7.2 herein, each party shall pay monies into the said bank account needed for the operation of the Property (the “Top-Up 
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Amount”), each paying 50% of the Top-Up Amount and the Top-Up Amount of each shall be added to their respective Capital Contributions. 

OR

7.4
In the event there is at any given time, insufficient funds in the said bank account to pay for the expenses outlined in paragraph 7.2 herein, Partner A shall pay monies into the said bank account needed for the operation of the Property (the “Top-Up Amount”), which Top-Up Amount shall be added to the Capital Contribution of Partner A.
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7.5
In the event monies are needed to be paid respecting the Property and one of the parties is unable to pay their proportionate share of the Top-Up Amount the other party may elect to, in their sole discretion, either: 1) purchase the other’s interest in the Property, in accordance with paragraph 14.3 herein; OR 2) the remaining party may elect to pay the other party’s proportionate share, with such monies being subject to interest at the rate of prime plus 4% until paid in full.

7.6
Any and all legal costs for the Property or the Joint Venture shall be paid for from the bank account established in paragraph 7.1 herein.
8.0
ALLOCATION OF PROFITS AND LOSSES
8.1
The net profits or net losses of the Venture shall be allocated, credited or charged as the case may be, to the parties in such that Partner A shall receive fifty percent (50%) and Partner B shall receive fifty percent (50%) on both capital profits and operating profits. The terms “net profits” and “net losses” as used herein shall be defined as gross receipts received by the Venture from any and all sources in connection with the Venture, less the following:

(a) Any amounts required to pay off and discharge any mortgage registered against title to the property;
(b) Real Estate Commissions;

(c) Property Taxes; 

(d) Legal fees on the sale of the Property; and

(e) The Capital Contribution of Partner A and the Capital Contribution of Partner B
8.2
Any and all tax credits and/or deductions to which the Venture shall become entitled shall be allocated to Partner A as to fifty percent (50%) and Partner B as to fifty percent (50%). 
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8.3
Any and all profits shall be allocated between the parties such that Partner A shall be allocated 50% and Partner B shall be allocated 50% and the parties shall reflect same on their tax returns. 
8.4
The parties hereto shall at all times duly and punctually pay and discharge their separate debts, liabilities, obligations, duties and agreements whether present or future and keep indemnified and save harmless the others and their estate and

effects from all actions, proceedings, costs, claims, and demands of every nature or kind whatsoever.

8.5
Without limiting the generality of subparagraph 8.4, in the event the title to the Land becomes encumbered for any reason whatsoever as either an indirect or direct result of the actions of one of the parties hereto, that party shall no later than thirty (30) days from receipt of notice of the registration of the encumbrance on the title to the Land have the encumbrance removed from the title to the Land.
8.6
In the event the Property is sold to a third party during the Term, the proceeds of sale shall be applied as followed:
(a)
To pay real estate commission owing with respect to the sale;
(b)
To pay legal fees and disbursements in connection with the sale;
(c)
To pay out and discharge any and all mortgages on the property;
(d)
To pay any encumbrances registered against the Properties in the name of both Partner A and Partner B;
(e)
To pay out any rental or loan agreements registered against any chattel or fixture after the date of execution of this agreement;


(f)
To pay Partner A the Capital Contribution of Partner A and to pay          Partner B the Capital Contribution of Partner B;
(g)
To divide the remainder into two (2) equal shares to be paid as follows:
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(i)
one share to pay off and discharge any encumbrances registered in the name of Partner A alone and to pay the final water and hydro accounts and any rental or loan agreements existing respecting the any chattel or fixture prior to the execution of this agreement and the balance of the share to Partner A;

(ii)
one share to pay off and discharge any encumbrances registered in the name of Partner B alone and to pay any remaining interest on the second mortgage which is to be registered registered against title to the Property after the date of execution of this agreement and the balance of the share to Partner B.
9.0
MANAGEMENT AND RESPONSIBILITIES OF THE PARTIES
9.1
The parties agree that Partner B shall have the authority and discretion in the management and control of the Property, including finding and leasing to all tenants for the Property, arranging for management contracts for the Property. Any action taken shall constitute the act of, and serve to bind the Venture. Partner B shall manage and control the affairs of the Venture to the best of their ability and shall use his best efforts to carry out the business of the Venture. 
9.2
Save and except for as outlined the rights of partner B to manage the affairs of the Venture as outlined in paragraph 9.1 herein, all other matters related to the management of the Property shall require the unanimous Agreement of Partner A and Partner B.
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10.0
RESTRICTION ON TRANSFER
10.1
Except as otherwise provided for herein or as specifically consented to in writing by the parties, the parties hereto shall not make any agreement to, directly or indirectly, sell, assign, transfer, give, devise, bequeath, mortgage, pledge, hypothecate or otherwise dispose of, alienate or in any way encumber or create a security interest in, or grant any option on, any of their interest or ownership in the Property for any reason or purpose whatsoever.  
11.0 PERMITTED TRANSFERS
11.1
A party shall be entitled to transfer all of its interest in the Property without consent of the other party at any time to a wholly-owned subsidiary or holding corporation provided that, at the time of such transfer, the said subsidiary or holding corporation enters into an agreement whereby the subsidiary and holder become bound by and entitled to the benefit of this Agreement.  For purposes of this Agreement, a change in ownership or control of said subsidiary or holding corporation shall be deemed to be a transfer from the party of its interest in the Property, which shall require the consent of the party.

12.0 SHOTGUN BUY-SELL
12.1
After five (5) years from the execution of the within Agreement, in the event that any party desires to dispose of its interest in the Property, the party wishing to dispose (the “Offering Party”) shall notify the other party (the “Remaining Party”) by a notice in writing (the “Sale Notice”) that the Offering Party is prepared to acquire at the purchase price and on the terms described in the Sale Notice, all but not less than all, the interest in the Property held by the Remaining Party;
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12.2
Within sixty (60) days after the receipt of the Sale Notice (the “Election Period”), the Remaining Party shall inform the Offering Party in writing that the Remaining Party either elects to purchase all, but not less than all, of the interest in the Property held by the Offering Party on the terms and conditions contained in the Sale Notice or elects to sell all of the interest in the Property held by the Remaining Party to the Offering Party on the terms and conditions contained in the Sale Notice.  If the Remaining Party fails to so inform the Offering Party before the expiry of the Election Period, that Remaining Party shall be conclusively deemed to have elected to sell to the Offering Party their interest in the Property held by the Remaining Party on the terms and conditions specified in the Sale Notice;

12.3
In the event that the Remaining Party does not elect to purchase the interest in the Property held by the Offering Party, the Offering Party shall purchase all of the interest in the Property of the Remaining Party.  In the event the Remaining Party elect to purchase the interest in the Property held by the Offering Party, the Remaining Party shall purchase the interest in the Property held by the Offering Party.  

12.4
The Closing Date of any purchase and sale of interest in the Property pursuant to this section shall be the sixty (60) calendar days from the last day of the Election Period.

12.5
To be clear, the provisions outlined in paragraph 12.1 – 12.4 herein shall not be exercised until at least five (5) years after the execution of the within Agreement.
13.0 FIRST RIGHT OF REFUSAL

13.1
If any party to this Agreement (the “Offeror”) shall desire or be obliged by law or otherwise to transfer into the name of some other person or persons or to sell or 
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dispose of all or any portion of its interest in the Property, the other Party (the “Offeree”) shall have the prior right to purchase the interest in the Property to be transferred on the terms and in accordance with the procedure contained in subparagraph 13.3.

13.2
If a party is desirous to transfer, sell, or dispose of all, or obliged to transfer, sell, or dispose of any of its interest in the Property then the subject interest in the Property shall be offered for sale in accordance with subparagraph 13.3 hereof.

13.3
The procedure for transfer of its interest in the Property (the “Applicable Interest”) is a follows:


(i)
an Offeror shall give to the other party notice in writing of its her intention to transfer, sell or otherwise dispose of the Applicable Interest.  The notice (the “Selling Notice”) shall set out:



A.
the interest in the Property to be transferred, sold or disposed of; the price and terms of payment which the Offeror is willing to accept for the Applicable Interest; and



B.
if the Offeror has received an offer to purchase the Applicable Interest, the name and address of the Offeror and the terms of payments and price contained in the offer and attach the offer;

(ii)
the offer by the Offeror shall remain open for acceptance as hereinafter provided for a period of thirty (30) days following the making of the offer by the Offeror;
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(iii)
the offer shall state that if the Offeree desire to purchase Applicable Interest offered he or she shall advise of same, in writing, in a purchase notice (the “Purchase Notice”).  If, within the period of thirty days hereinbefore mentioned, a Purchase Notice has not been given by the Offeree to the Offeror in respect of the Applicable Interest being offered, the Offeree shall be deemed to have refused to purchase the Applicable Interest being offered;

(iv)
if the Offeree provides a Purchase Notice within the time prescribed, the Applicable Interest being offered shall be sold to the Offeree for the price and for the terms contained in the Selling Notice;

(v)
If a Purchase Notice has not been given by the Offeree to purchase all of the Applicable Interest, the Offeror may, within sixty (60) days after the expiration of the thirty day period hereinbefore mentioned, offer and sell the Applicable Interest to any other person at the price and on the terms and conditions set out in the Selling Notice.

13.4
The transfer of the Applicable Interest shall be subject to the condition that the purchaser thereof shall, if not a party hereto, agree to be bound by the terms hereof and become a party hereto.

13.5
If a sale, transfer or other disposition is completed in accordance with this section, the Offeror shall upon completion of the purchase be absolved from all liability to or in respect of the Property under the provisions of this Agreement and the offeree shall assume all obligations in respect thereof.

13.6
If the Offeree elects not to Purchase the Shares, then the Offeree has the right to join the Offeror in the sale to a third party on the same terms and conditions as has 
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been agreed to between the Offeror and the third party, such that all interest in the Property is being sold to the third party. If the third party does not agree to purchase said interest, the sale to the third party shall be not be permitted and, in such event, the Offeree shall purchase the Applicable Interest from the Offeror, on the same terms and conditions as they were to be sold to the third party.
14.0 MANDATORY TRANSFERS
14.1
In the event that Partner A or Partner B becomes incapable, whether for mental or physical reasons, or dies, or in the event Partner A or Partner B, if a Corporation, becomes incapable by reason of  dissolution of winding up of the corporation so that they are is unable to perform their duties as outlines in  6.0, 7.0 or 9.0  for a period of at least twelve (12) months, or in the event of death of Partner A or Partner B, the remaining party, shall have the right to purchase the interest and any capital contribution of the incapable party, and the incapable party shall be obliged to sell their interest and capital contribution upon and subject to the terms and conditions set forth in 14.3 hereof, excepting that, to the extent that disability insurance proceeds are not available (the “Residual Value”) the purchase price for the interest and any capital contribution of the incapable party shall be purchased as follows:

(i) payment of the purchase price for the interest and any capital contribution of the incapable party less the Residual Value shall be paid on completion of the purchase transaction as contemplated by subparagraph 14.3(iii) hereof;


(ii)
25% of the Residual Value on completion of the purchase transaction as contemplated by subparagraph 14.3(iii) hereof;
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(iii)
10% of the Residual Value, without interest, each year payable on the annual anniversary of the date the purchase transaction is to have been completed as contemplated by subparagraph 14.3(iii) hereof;
14.2
Upon the death or dissolution of Party A and Party B or of the winding up of a holding corporation (the “Deceased Party”), the parties hereto agree that the legal representatives of the Deceased Party shall sell to the remaining party all, but not less than all, of the interest and any capital contributions of the Deceased Party at the date of his or her death upon and subject to the terms and conditions set forth in subparagraph 14.3 hereof.

14.3
If pursuant to subparagraph 14.1 or 14.2 hereof, one of the parties hereto becomes obliged to purchase or sell the interest of the other party, the following terms shall apply to the purchase:


(i)
The price for the interest to be purchased shall be determined as follows:



A.
by mutual agreement, or, failing mutual agreement,



B.
an amount equal to the average of three (3) opinions of value from licensed real estate agents or appraisals, one chosen by each party and the third to be chosen by the two realtors/appraisers chosen by the parties, plus the amount of any capital contributions of the party.  
(ii)
There shall be added to the purchase price for the interest the value of any capital contributions being purchased.
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(iii)
The purchase price for the interest and any capital contributions to be purchased shall be paid in full at the time of the completion of the purchase transaction, which shall be completed on a date being the latest of:



A.
30 days following the receipt of the proceeds of the life insurance policy on the selling party; or



B.
30 days following the date on which the purchase price has been agreed to or determined in accordance with paragraph 14.3(i); or



C.
180 days following the date of death of the Deceased Party.

14.4
In the event of the bankruptcy of a party hereto, or if a party hereto purports to assign his or her interest in the Property for the benefit of his or her creditors or otherwise deal with them so that ownership, registration or control of his or her interest in the property is or may be held or exercised by any other person without the written consent of the remaining party or without being subject to the provisions of this Agreement, then that party shall be deemed, immediately prior to such event, to have offered to and shall sell and transfer his or her interest in the Property to the remaining Party, in equal shares, for the fair market value, based on the average of 3 opinions of value or appraisals. 
15.0 NON-RESIDENT
15.1
Should any of the parties hereto become a non-resident of Canada within the meaning of the Income Tax Act (Canada), then such party becoming a non-resident, shall at the option of all of the remaining party, and for the purposes of this Agreement, be deemed to have died immediately prior to becoming a non-resident.  Accordingly should such option be exercised, the remaining party shall be entitled 
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to purchase the interest in the Property of the other in accordance with the provisions of this Agreement respecting the purchase of interest on the death of a party.
16.0
BREACH

16.1
The following shall be deemed to be events which result in a breach of the Agreement by either party:
(a) Failing to pay any monies due and owing by either party pursuant to this Agreement when due and within five (5) business days of receipt of written notice from the other party of the default;

(b) Failing to satisfy any obligations of any party pursuant to the terms herein when due.

16.2
If either party (the “Defaulting Party”) is in breach of their obligations hereunder then the other party (the “Aggrieved Party”) shall be entitled to exercise whatever remedies the Aggrieved Party may have by virtue of the default, including, without limitation, commencing an action seeking specific performance or seeking damages.  

17.0
WARRANTIES, INDEMNIFICATION

17.1
Each party hereby warrants and represents to the other that it:


(a)
has the right and capacity to enter into this agreement


(b)
Shall not encumber or sell any property, assets or intangible rights of the Venture without the written consent of the other party

-18-

(c)
Shall not assign, mortgage, hypothecate or encumber his, her or its interest in the Venture without the written consent of the other party;


(d)
Shall not loan any funds or extend the credit of the Venture to any person or entity without the written consent of the other party;

(e)
Shall not incur any cost, expense, liability or obligation in the name or on the credit of the Venture without the written consent of the other party;

(f)
Each party hereby indemnifies and holds harmless the other party from and against any and all claims, liabilities, damages and costs arising from any breach by such party of any representation, warranty or agreement made by such party hereunder.

17.2
The parties to this Agreement shall have no liability to the other for any loss suffered which arises out of any action or inaction if, in good faith, it is determined that such course of conduct was in the best interests of the Venture and such course of conduct did not constitute negligence or misconduct. The parties shall each be indemnified by the other against losses, judgments, liabilities, expenses and amounts paid in settlement of any claims sustained by it in connection with the Venture.
18.0
EXCLUSIVITY
18.1
Neither party shall be exclusive to the Venture and each party may develop other properties and engage in other activities separate and apart from the Venture and the other party. However, it is agreed by the parties that each shall devote as much time as shall be reasonably necessary to fulfill his, her or its duties and obligations in connection with the Venture, subject, however, to their availability.
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19.0
DISPUTES
19.1
All differences or disputes which arise between the parties hereto and the personal representatives or committees of the other of them or between the personal representatives and committees of the parties hereto and whether during or after the termination of the Venture and whether in relation to the interpretation of this agreement or to any act or omission of any party or any matter whatsoever touching upon the Venture shall be referred to a single arbitrator to be agreed upon by the

 parties to the dispute and in default of agreement to a single arbitrator appointed by the court under the provisions of The Arbitration Act (Your province).  The award or determination which shall be made by such arbitrator shall be final and binding upon the parties hereto, their heirs, executors, administrators, assigns and committees and there shall be no appeal from such award or determination.
20.0
GOVERNING LAW

20.1
This Agreement shall be interpreted according to and shall be governed by the laws of the Province of (your province).  Should any dispute arise in connection with this Agreement, including, but without restricting the generality of the foregoing, any question with respect of the interpretation, validity, termination or non-termination of this Agreement, the parties agree to submit to the exclusive jurisdiction of the courts of the Province of (your province).

21.0
MODIFICATIONS

21.1
No changes or modifications of this Agreement shall be valid or binding upon any
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party hereto, nor shall any waiver of any term or condition hereof be binding upon any party hereto, unless such change or modification or waiver is in writing and signed by all of the parties hereto.
22.0
BINDING EFFECT
22.1
This Agreement shall enure to the benefit of and be binding upon the parties hereto, their respective legal representatives, heirs, administrators, successors and permitted assigns.

23.0
ENTIRE AGREEMENT

23.1
This Agreement supersedes any prior understanding or written or oral understanding between the parties hereto respecting the within Property and Partnership, and this Agreement contains the entire understanding and agreement between the parties with respect to the Property and Partnership.
24.0
CAVEAT
24.1
Partner A pledges all of their interest in the Property as security for this Agreement and any and all monies owing to Partner B under this agreement and the parties acknowledge that Partner B shall be entitled to register a caveat against title to the Property evidencing this Agreement and as security for all monies due and owing to Partner B of this Agreement.
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25.0
NOTICE
25.1
All such notices which any party is required to or may desire to serve hereunder shall be in writing and shall be served by personal delivery to the other party or by prepaid registered mail addressed to the parties at their respective addresses as set forth herein, or at such other address as the parties may from time to time designate in writing.

26.0
WAIVER

26.1
No waiver by any party of any failure by any other party to keep or perform any covenant or condition hereof shall be deemed a waiver of any proceeding or succeeding breach of the same or any other covenant or condition.
27.0
ADDITIONAL DOCUMENTS

27.1
Each party shall execute and deliver any and all additional papers, documents and other instruments and shall do any and all further acts and things reasonably necessary in connection with the performance of his or her obligations hereunder to carry out the intent of the Venture.

28.0 INDEPENDENT LEGAL ADVICE
28.1
The parties both acknowledge that each:

(a) has had the opportunity to obtain and has obtained independent legal advice respecting the execution of the Agreement;
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(b)
has decided freely and voluntarily without any compulsion on the part of the other or any other person to execute the within Agreement;

(c) has read the within Agreement in its entirety and has full knowledge and understanding of its contents;

(d)
understands his or her or its respective rights and obligations under the within Agreement; 


(e)
is signing the within Agreement voluntarily without due influence, duress fraud, coercion or misrepresentation; and

(f)
represents that they are not suffering from any psychiatric, psychological or emotional impairment that would impact upon their ability to understand the nature, meaning or consequences of the within Agreement.
IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on the __ day of  _________, 2019.



Witness




******
Witness




*******






*******
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Per;                                          

Witness





********, President






I have authority to bind the Corporation             
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SCHEDULE “A”

Bare Trust Agreement
