Engineers Joint Documents Committee Design and Construction Related Documents Instructions and License Agreement

Instructions

Before you use any EJCDC® document:

1. Read the License Agreement. You agree to it and are bound by its terms when you use the EJCDC document.

How to Use:

1. While EJCDC has expended considerable effort to make the software translations exact, it can be that a few document controls (e.g., bold, underline) did not carry over.

2. Similarly, your software may change the font specification if the font is not available in your system. It will choose a font that is close in appearance. In this event, the pagination may not match the control set.

3. If you modify the document, you must follow the instructions in the License Agreement about notification.

4. Also note the instruction in the License Agreement about the EJCDC copyright.

License Agreement

You should carefully read the following terms and conditions before using this document. Commencement of use of this document indicates your acceptance of these terms and conditions. If you do not agree to them, you should promptly return the materials to the vendor, and your money will be refunded.

The Engineers Joint Contract Documents Committee ("EJCDC") provides EJCDC Design and Construction Related Documents and licenses their use worldwide. You assume sole responsibility for the selection of specific documents or portions thereof to achieve your intended results, and for the installation, use, and results obtained from EJCDC Design and Construction Related Documents.
You acknowledge that you understand that the text of the contract documents of EJCDC Design and Construction Related Documents has important legal consequences and that consultation with an attorney is recommended with respect to use or modification of the text. You further acknowledge that EJCDC documents are protected by the copyright laws of the United States.

License:

You have a limited nonexclusive license to:

1. Use EJCDC Design and Construction Related Documents on any number of free-standing workstations owned, leased or rented by your company or organization or on your company or organization’s local network system, provided that such free-standing workstation or workstations or local network system is utilized in one company or organization office only. Use of EJCDC Design and Construction Related Documents at multiple company or organization office locations requires purchase of additional licenses.

2. Use EJCDC Design and Construction Related Documents in printed form for bona fide contract documents.

3. Copy EJCDC Design and Construction Related Documents into any machine readable or printed form for backup or modification purposes in support of your use of EJCDC Design and Construction Related Documents.

You agree that you will:

1. Reproduce and include EJCDC’s copyright notice on any printed or machine-readable copy, modification, or portion merged into another document or program. All proprietary rights in EJCDC Design and Construction Related Documents are and shall remain the property of EJCDC.

2. Not modify any of the contract documents you generate from EJCDC Design and Construction Related Documents, unless (i) all additions and changes to, and deletions from, the text are clearly shown, or (ii) you prominently display the following notice in the footer on each page of the contract document: “This document has been modified from its original form as an EJCDC document and the user did not highlight the modifications. You are encouraged to read the document carefully and consult Legal Counsel prior to its execution.”

You may not use, copy, modify, or transfer EJCDC Design and Construction Related Documents, or any copy, modification or merged portion, in whole or in part, except as expressly provided for in this license. Reproduction of EJCDC Design and Construction Related Documents in printed or machine-readable format for resale or educational purposes is expressly prohibited.

If you transfer possession of any copy, modification or merged portion of EJCDC Design and Construction Related Documents to another party, your license is automatically terminated.

Term:

The license is effective until terminated. You may terminate it at any time by destroying EJCDC Design and Construction Related Documents altogether with all copies, modifications and merged portions in any form. It will also terminate twelve (12) months after release of the next version of the EJCDC document; upon conditions set forth elsewhere in this Agreement, or if you fail to comply with any term or condition of this Agreement. You agree upon such termination to destroy EJCDC Design and Construction Related Documents along with all copies, modifications and merged portions in any form.

Limited Warranty:

EJCDC warrants the CDs on which EJCDC Design and Construction Related Documents is furnished to be free from defects in materials and workmanship under normal use for a period of ninety (90) days from the date of delivery to you as evidenced by a copy of your receipt.

There is no other warranty of any kind, either expressed or implied, including, but not limited to the implied warranties of merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties, so the above exclusion may not apply to you. This warranty gives you specific legal rights and you may also have other rights which vary from state to state.
EJCDC does not warrant that the functions contained in EJCDC Design and Construction Related Documents will meet your requirements or that the operation of EJCDC Design and Construction Related Documents will be uninterrupted or error free.

Limitations of Remedies:

EJCDC’s entire liability and your exclusive remedy shall be:

1. the replacement of any document not meeting EJCDC's "Limited Warranty" which is returned to EJCDC’s selling agent with a copy of your receipt, or

2. if EJCDC’s selling agent is unable to deliver a replacement CD which is free of defects in materials and workmanship, you may terminate this Agreement by returning EJCDC Document and your money will be refunded.

In no event will EJCDC be liable to you for any damages, including any lost profits, lost savings or other incidental or consequential damages arising out of the use or inability to use EJCDC Design and Construction Related Documents even if EJCDC has been advised of the possibility of such damages, or for any claim by any other party.

Some states do not allow the limitation or exclusion of liability for incidental or consequential damages, so the above limitation or exclusion may not apply to you.

General:

You may not sublicense, assign, or transfer this license except as expressly provided in this Agreement. Any attempt otherwise to sublicense, assign, or transfer any of the rights, duties, or obligations hereunder is void.

This Agreement shall be governed by the laws of the State of Virginia. Should you have any questions concerning this Agreement, you may contact EJCDC by writing to:


Arthur Schwartz, Esq.


General Counsel


National Society of Professional Engineers


1420 King Street


Alexandria, VA 22314


Phone: (703) 684-2845


Fax:   (703) 836-4875


e-mail: aschwartz@nspe.org

You acknowledge that you have read this agreement, understand it and agree to be bound by its terms and conditions. You further agree that it is the complete and exclusive statement of the agreement between us which supersedes any proposal or prior agreement, oral or written, and any other communications between us relating to the subject matter of this agreement.

This document has important legal consequences; consultation with an attorney is encouraged with respect to its use or modification.  This document should be adapted to the particular circumstances of the contemplated Project and the controlling Laws and Regulations.
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NOTES TO USER:
1. EJCDC® E-580 serves two purposes. First, it can be used as a  Teaming Agreement between two professional services firms that wish to join together to pursue an opportunity to obtain work. For that purpose, the user should complete and execute the Teaming Agreement (E-580–TA), and either (a) delete the Joint Venture portion of the document (E-580–JV), or (b) retain the Joint Venture portion, unexecuted, as an exhibit that serves as a sample of the agreement that the team members intend to execute if they are awarded the work. Secondly, EJCDC® E-580 may be used as a joint venture agreement, either after a successful team effort to obtain work, or otherwise. In that case remove the Teaming Agreement portion of the document, and complete and execute the Joint Venture Agreement portion. 

2. Note that in some cases the parties to a team effort to obtain work may agree that one of the team members will enter into the contract with the owner, and then subcontract a portion of the work to the other. When subcontracting professional services, consider using an EJCDC professional services subagreement document, such as EJCDC® E-570, Agreement between Engineer and Consultant (2010).

3. EJCDC® E-580 is intended for joint efforts with respect to professional services. The Joint Venture Agreement in particular would require substantial modification and supplementation if the parties intend to use it to establish their roles and responsibilities in performing construction services.

4. If either the Teaming Agreement or Joint Venture Agreement is to be used when there are more than two Partners, appropriate changes will be required throughout the document, including the exhibits.

Copyright © 2011:

 National Society of Professional Engineers

1420 King Street, Alexandria, VA 22314-2794

(703) 684-2800

www.nspe.org
American Council of Engineering Companies

1015 15th Street N.W., Washington, DC 20005

(202) 347-7474

www.acec.org
American Society of Civil Engineers

1801 Alexander Bell Drive, Reston, VA 20191-4400

(800) 548-2723

www.asce.org
Associated General Contractors of America

2300 Wilson Boulevard, Suite 400, Arlington, VA   22201

 (703) 548-3118

www.agc.org
The copyright for EJCDC® E-580 is owned jointly by the four organizations listed above.  The National Society of Professional Engineers is the Copyright Administrator for the EJCDC documents; please direct all inquiries regarding EJCDC copyrights to NSPE. NOTE: EJCDC publications may be purchased at www.ejcdc.org, or from any of the four sponsoring organizations above.
TEAMING AGREEMENT TO PURSUE 

JOINT BUSINESS OPPORTUNITY

THIS IS AN AGREEMENT ("Teaming Agreement") between____________________ ("First Engineer") and                                                            ("Second Engineer") (singularly, each may be referred to herein as a “Team Member,” and collectively, “Team Members” or “Engineering Team”) to work together as a team to pursue the joint business opportunity to provide professional services to a third party as more specifically identified below.  Each Team Member agrees that working together with the other Team Member will substantially increase and enhance the likelihood of attaining the goal of being selected to provide the professional services. If the Engineering Team is successful in its pursuit of this joint business opportunity, then First Engineer and Second Engineer agree to enter into a joint venture or engineer-consultant agreement for the purpose of contracting for and performing the professional services, using either a joint venture agreement form substantially similar to the Joint Venture Agreement between Engineers for Professional Services (EJCDC® E-580–JV, 2011) or an engineer–consultant agreement form substantially similar to EJCDC® E-570, Agreement between Engineer and Consultant, 2010 edition, as specifically indicated below. 

A. Team Goal:  The joint business opportunity to provide professional services that is the subject of this Teaming Agreement and is referred to above is specifically identified and described as follows: ___________________________________________ (“Team Goal.”) [Here identify the contract or assignment that will be sought, such as “Award of contract to provide design and construction-phase professional engineering services in connection with the new Southside Wastewater Treatment Plant.”]
B. Prospective Client:  _____________________________________.

C. Subsequent Contract: The Team Members agree that they will enter into the following contract with each other if they are successful in attaining the Team Goal [retain one of the following options, and delete the others]:

1. Joint Venture Agreement, in a form substantially similar to the Joint Venture Agreement between Engineers for Professional Services (EJCDC® E-580–JV, 2011), a sample of which is attached.

2. Engineer-Consultant Agreement, with ______ as Engineer and ______ as Consultant, in a form substantially similar to the Agreement between Engineer and Consultant for Professional Services (EJCDC® E-570, 2010). 

3. Other: _______________

D. Subsequent Contract’s Terms: The following substantive terms and conditions shall be included in the subsequent contract to be entered into by the Team Members if they are successful in attaining the Team Goal: [In some cases it may be necessary to limit the entry here to “To be determined.” However, in most cases it will be preferable to define the division of responsibilities for performing professional services, the allocation of costs and income, and other key provisions of the anticipated contract.]
E. Superseding Contract: This Teaming Agreement shall define and govern the obligations and responsibilities of First Engineer and Second Engineer during the pursuit of the Team Goal.  If First Engineer and Second Engineer subsequently enter into a joint venture agreement, engineer–consultant agreement, or other agreement between each other, it is the intent of this Teaming Agreement that the subsequent contract will supersede this Teaming Agreement unless expressly stated otherwise, and this Teaming Agreement will terminate. 

The Team Members further agree as follows:

Basic Provisions

General

A. The primary purpose of the Teaming Agreement is to pursue and attain the Team Goal. Each Team Member shall make a good faith effort to help the Engineering Team attain the Team Goal.

B. The Team Members shall not engage in any joint business other than that described in this Teaming Agreement, except by mutual agreement.  

C. The Teaming Agreement does not constitute or establish a joint venture, partnership, or any other formal business entity. Each Team Member is an independent contractor, and no Team Member shall have the authority to act on behalf of any other Team Member, except as specifically described herein, nor shall any Team Member be deemed a general partner of, or agent for, any other Team Member.

D. Neither party may assign its interests in this Teaming Agreement without the consent of the other party.

E. The Team Members agree to negotiate all disputes between them in good faith for a period of 30 days from the beginning of the dispute, prior to exercising their rights at law.  
Independent Business Opportunities

F. Except as otherwise expressly allowed, a Team Member shall not at any time independently pursue or secure the business opportunity that comprises the Team Goal, without the written consent of the other Team Member after full disclosure of all relevant information.

G. Subject to the preceding paragraph, during the term of this Teaming Agreement, a Team Member shall be free to engage in any other business or professional activity and perform its respective business or businesses for its exclusive benefit, in competition with the other Team Member or otherwise.

Confidentiality

H. To the fullest extent permitted by law, each Team Member shall refrain from sharing, disclosing, or otherwise providing any individual or entity not a party to this Teaming Agreement any proprietary, trade secret, or other confidential information obtained from or provided by the other Team Member, except with the written consent of such other Team Member.  As a condition of such consent, the receiving third party shall execute a nondisclosure agreement (to be provided to the third party by the Team Members) binding the third party to the confidentiality requirements of this Teaming Agreement.

I. Documents containing proprietary, trade secret, or other confidential information shall be marked "CONFIDENTIAL" and each Team Member, and any third party executing a nondisclosure agreement, shall be bound to an obligation not to disclose such information, in any form, during the term of this Teaming Agreement and for a period of ten years after the termination of this Teaming Agreement.

J. Upon termination of this Teaming Agreement, all documents and copies thereof marked "CONFIDENTIAL" shall be returned to the originating Team Member or destroyed by the party in possession of such documents, with a certification to the other Team Member that such documents have been destroyed.

K. Any proprietary, trade secret, or other confidential information belonging to a Team Member shall remain the property of that Team Member, and no other party shall acquire any rights in such information except as expressly provided in this Teaming Agreement. 

L. Notwithstanding the foregoing, a party receiving any proprietary, trade secret, or other confidential information shall have no obligation with respect to such information that:

1. is or becomes within the public domain through no fault of the receiving party; or

2. was in the possession of the receiving party prior to the disclosure of such information; or

3. is independently developed by the receiving party; or

4. is required to be disclosed by operation of law, court order, or directive of a governmental authority.

Representations

M.  Each Team Member represents as follows:

1. The Team Member is licensed or otherwise authorized to do business and provide the requisite professional services in the jurisdiction in which the project that is the subject of the Team Goal is located, or is capable of promptly obtaining such licensure or authorization.

2. The individual design professionals that Team Member will place in responsible charge of providing professional services are duly licensed to provide such services in the jurisdiction in which the project that is the subject of the Team Goal is located, or are capable of promptly obtaining such licensure.

3. The Team Member can obtain the insurance required to perform services for the Prospective Client.

4. The Team Member can provide the staff resources necessary to carry out its obligations under this Teaming Agreement and under any professional services agreement with the Prospective Client.
5. If the Team Member provides cost, pricing, or rate commitments that the Engineering Team relies upon in its submittals to the Prospective Client, the Team Member accepts responsibility for honoring such commitments to achieve the Team Goal, subject to any terms or conditions that accompanied the commitments.
6. The Team Member has identified the subconsultants (if any) needed to carry out its obligations under this Teaming Agreement and under any professional services agreement with the Prospective Client, and has disclosed its subconsultants to the other Team Member.

TEAM MEMBERS’ RESPONSIBILITIES

Team Responsibilities:  The Engineering Team shall work together to carry out the following tasks:  _________.

First Member’s Tasks: The First Member shall carry out the following tasks: _________.

Second Member’s Tasks: The Second Member shall carry out the following tasks: _______.
Note to User:
In Paragraphs 2.01-2.03, identify the tasks that the Engineering Team and its respective members will perform in pursuit of the Team Goal, including site visits, conducting any necessary research or investigation, attending information sessions, preparation of the  proposal, attending interviews, making presentations, and the like.
Responsibility for Costs: The Team Members will share the following specific costs on an equal basis. For all other costs, the Team Member performing the task will bear all costs of performance.
[Here list expenses that will be shared—a few examples are provided:

a.
Travel and lodging costs to attend proposal interviews

b.
Proposal printing and binding costs]
The tasks required of each Team Member in pursuing the Team Goal are limited to the tasks set forth in this Teaming Agreement.  The Team Members may modify their respective responsibilities by executing a written amendment.

TERMINATION

Agreement Term: This Teaming Agreement shall terminate one year after the Effective Date unless extended by mutual agreement of the parties, or except as terminated under the terms of Paragraph 3.02.
Termination

N. Termination of Necessity: If either Team Member concludes in good faith that it is necessary for it to terminate its continued participation in pursuing the Team Goal, it may do so upon seven days notice and the provision of written explanation of the basis for the termination to the other Team Member.
O. Termination for Cause: Either Team Member may terminate the Teaming Agreement upon seven days written notice in the event of substantial failure by the other Team Member to perform in accordance with the terms of this Teaming Agreement through no fault of the terminating party, or upon the other Team Member’s filing of a petition for bankruptcy, involuntary entry into bankruptcy or receivership, or insolvency.
P. Termination Arising from Actions of Prospective Client: This Teaming Agreement will terminate if Prospective Client:
1.  cancels the project that is the object of the Team Goal; 
2. substantially changes the scope of the project; 
3. demands contract terms, prices, or rates that are unreasonable, or that are professionally or legally unacceptable;
4. demands contract terms, prices, or rates that materially differ from those that Prospective Client had presented previously; 
5. declares that it will not award a contract to the Engineering Team; or
6. awards the contract to another entity or team.
Q. Effect of Termination: If a party terminates its participation as a matter of necessity, or is terminated for cause, then it shall be precluded from any pursuit of the business opportunity on its own or with any other team member, and shall provide all documents, drafts, and other items developed under this Teaming Agreement (other than those that are confidential) to the other Team Member. The other Team Member may continue pursuit of the Team Goal, using such documents, drafts, and other items as it sees fit, either on its own or with new team members.
IN WITNESS WHEREOF, the parties hereto have executed this Teaming Agreement.  The Effective Date is   





.  

	First Engineer:


	
	Second Engineer:



	By:

	
	By:


	Title:

	
	Title:


	Date Signed:

	
	Date Signed:


	Address for giving notices:
	
	Address for giving notices:
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JOINT VENTURE AGREEMENT

BETWEEN ENGINEERS FOR PROFESSIONAL SERVICES
THIS IS AN AGREEMENT ("JV Agreement") between                                                             ("First Partner") and                                                            ("Second Partner") (collectively, “Partners”) to form a joint venture to be known as                                                            ("Joint Venture").  The principal office of the Joint Venture shall be located at________________________________________or at such other location as the Partners may later elect.

NOTES TO USER

1.
For brevity’s sake this document refers to two joint venturers, First Partner and Second Partner.  It may be expanded to include a Third Partner, Fourth Partner, and so on. 

2.
It may be advantageous in some circumstances to form a Limited Liability Company (LLC) or similar business entity for the specific, exclusive purpose of carrying out the joint enterprise. LLCs may be member-managed or managed by a manager, and may provide tax, operating, and liability advantages over the partnership-type joint arrangement presented in this standard document. An LLC operating agreement should be drafted by an attorney in the specific jurisdiction whose laws will govern the joint enterprise. The operating agreement should address most of the same topics as this standard agreement, and could incorporate many of its professional services-related terms and conditions.

F. The Partners hereby form the Joint Venture for the specific purpose of providing professional services under a contract ("Professional Services Agreement") to be entered into with ___________________ (“Owner”), and under any amendments to such Professional Services Agreement.  The Project that is the subject matter of the Professional Services Agreement is described as follows: _______________________________________________

G. This JV Agreement shall define and govern the Partners’ obligations and responsibilities in jointly providing services under the Professional Services Agreement, and the allocation of any profits, liabilities, and losses arising from the performance of the Professional Services Agreement. 

The Partners further agree as follows:

ARTICLE 2 –  PURPOSE

2.01 General

A. The purpose of the Joint Venture is to provide and perform, for profit, professional services for the Owner pursuant to the Professional Services Agreement, which upon full execution shall become an incorporated exhibit to this JV Agreement.  The Professional Services Agreement shall be entered into in the name of the Joint Venture and the Joint Venture shall provide all services, work, labor, and materials required by the Professional Services Agreement.

B. The Joint Venture shall not engage in any business other than that described in this JV Agreement.  All transactions involving the Joint Venture shall be conducted in the name and for the benefit of the Joint Venture.

2.02 Relationship

A. The Partners shall associate themselves as a joint venture for the purposes described in this JV Agreement and for no other purpose unless specifically agreed to by the Partners in writing.

B. Each Partner shall have the authority to bind the Joint Venture in matters specific to this JV Agreement and the Professional Services Agreement.  Neither Partner, however, shall be deemed a general partner of, or agent for, the other Partner.

2.03 Provision of Services

A. The First Partner shall provide the services set forth in Exhibit A1, "First Partner's Services."  The Second Partner shall provide the services set forth in Exhibit A2, "Second Partner's Services."  The Exhibits A1 and A2 shall indicate if certain services may be provided by consultants under contract to the First or Second Partner.

B. The services required from each Partner are limited to the services set forth in this JV Agreement.  The Partners may modify the services to be provided by a Partner in accordance with Paragraph 14.02.A.

2.04 Independent Business Opportunities

A. During the term of this JV Agreement, a Partner shall not independently contract to perform services that arise, directly or indirectly, from the performance of the Professional Services Agreement without the written consent of the other Partner after full disclosure of all relevant information.

B. Subject to the above paragraph, during the term of this JV Agreement, a Partner shall be free to engage in any other business activity and perform its respective business or businesses for its exclusive benefit.

ARTICLE 3 –  BUSINESS OPERATIONS

3.01 Business and Professional Licenses, Permits, and Authorization

A. Prior to conducting any Joint Venture business, the Joint Venture shall obtain all business and professional licenses, tax identification numbers, permits, and authorizations required by law.

NOTE TO USER

 The states vary greatly in the rules that apply to business entities that wish to obtain certificates of authority to conduct professional services, sometimes including strict requirements regarding licensing of individual partners and shareholders.  The user should review the applicable rules to determine if there are any obstacles to the joint venture obtaining a certificate of authority, if needed. 

3.02 Registered Office and Agent

A. If required by law, the Joint Venture shall establish a registered office and designate a registered agent in each state in which the Joint Venture conducts business.

ARTICLE 4 –  MANAGEMENT COMMITTEE

4.01 Committee Authority

A. The Joint Venture shall be managed by the Management Committee, which has the full responsibility and authority as to all of the Joint Venture's business matters and policies, except for the duties and responsibilities delegated to the Project Manager as set forth in this JV Agreement.

B. All decisions and actions of the Management Committee made in accordance with the terms of this JV Agreement shall be considered a vote of the Partners to the Joint Venture and shall be final and binding upon the Joint Venture and each Partner.  

4.02 Composition

A. The Management Committee shall have two members. 

1. Each Partner shall appoint one Principal Representative to serve on the Management Committee. 

2. The Partners shall mutually agree upon and designate one Principal Representative as Chairman to schedule and chair meetings, including developing and issuing meeting agenda, and the other Principal Representative as Secretary to prepare and distribute minutes of each meeting.

B. Each Partner shall designate one Alternate Representative to act on behalf of an appointed Principal Representative in the event that a Principal Representative is unavailable to call a meeting or unable to participate in a meeting of the Management Committee.


C. A Partner may, after five days' advance written notice to the other Partner, remove or replace an appointed Principal Representative or its designated Alternate Representative.  Removal or replacement of the Chairman requires the mutual consent and agreement of the Partners.

D. The Joint Venture shall not compensate members of the Management Committee, including Alternate Representatives, for their service on the Management Committee.

4.03 Meetings

A. Meetings of the Management Committee may be called by the Chairman or any Partner through an appointed Principal Representative (or a Principal Representative’s Alternate Representative), provided that notice is given pursuant to this JV Agreement. 

B. Five days' advance written notice of a meeting shall be provided to each member of the Management Committee, stating the general purpose, place, and time of the meeting.

C. The Management Committee may, by resolution, hold regular meetings and prescribe the time and place for such meetings.  Adoption of such resolution shall qualify as notice of such regular meetings.

D. A quorum of the Management Committee for deciding business matters and policies regarding the Joint Venture requires both of the two Principal Representatives (or their Alternate Representatives). When a Partner is in default of its obligations under this JV Agreement, a quorum requires only the other Partner’s Principal Representative (or Alternate).  Unless otherwise provided in this JV Agreement, all decisions and actions of the Management Committee require a unanimous vote of the quorum to be final and binding on the Joint Venture and each Partner.

4.04 Member Authority and Liability

A. Each member of the Management Committee, including each Alternate Representative acting pursuant to Paragraph 3.02.B, shall have complete authority to act on the behalf of the Partner that appointed the member.  

B. Such individual member shall not be liable to the Joint Venture or any Partner for any action or decision made within that individual's authority, except in the case of fraud, intentional wrongdoing, conversion, or a breach of fiduciary duty.

ARTICLE 5 –  PROJECT MANAGER

5.01 Appointment and Replacement

A. The Management Committee shall appoint a Project Manager.  

B. Replacement of the Project Manager requires the approval of the Management Committee, pursuant to the provisions of Paragraph 3.03.

5.02 Duties and Responsibilities

A. Subject to the terms of this JV Agreement and the decisions and actions of the Management Committee, the Project Manager shall be responsible for the daily direction, coordination, and management of the services to be performed under the Professional Services Agreement.

B. The Project Manager shall be the Joint Venture's primary contact with the Owner, the Owner's designated representative, and any other parties performing work related to the Project.

C. The Project Manager shall be responsible for reporting to the Management Committee on the status of the Project and the Joint Venture’s performance under the Professional Services Agreement.

D. The Project Manager shall not have authority to enter into contracts or retain subconsultants or employees on behalf of the Joint Venture, except as expressly authorized by the Management Committee.

E. The Project Manager shall not be liable to the Joint Venture, Management Committee, or any Partner for any action or decision made within the Project Manager's authority, except in the case of fraud, intentional wrongdoing, conversion, or a breach of fiduciary duty.  

ARTICLE 6 –  CAPITAL CONTRIBUTIONS AND JOINT VENTURE INTERESTS

6.01 Joint Venture Interests

A. The Joint Venture Interests of the Partners in the Joint Venture operations shall be in accordance with the following percentages:






First Partner:

                  %






Second Partner:

                  %

Note:
If there are more than two Joint Venture Partners, expand the list to include the specific percentage Joint Venture Interests of the other Partners. 
B. Changes to the above percentages require the mutual consent of the Partners.

C. In the absence of allocating Joint Venture Interests as shown above, the interests of the Partners in any unanticipated profits or losses of the Joint Venture which cannot be determined relative to the scope of each Partners’ services as shown in Exhibits A1 and A2 shall be borne in accordance with the proportionate share of each Partner to be determined by the total value of its services in Exhibits A1 and A2 to the total value of the Professional Services Agreement. 

6.02 Initial Capital Contribution

A. Each Partner is required to make an initial capital contribution to the Joint Venture as follows:  






First Partner: 

$___________________





Second Partner:

$___________________
Note to User:
These initial contributions are separate from and do not need to match the percentage Joint Venture Interests stated in Paragraph 5.01.A.
B. The initial capital contribution required from each Partner shall be paid to the Joint Venture on a date and in the manner specified by the Management Committee.

6.03 Additional Capital Contribution

A. The Management Committee shall have the authority to require additional capital contributions from each Partner whenever necessary to carry out the purposes of this JV Agreement.  If the Management Committee determines that additional capital contributions are required, the Management Committee shall provide written notice to each Partner as to the total amount of additional funds required.  Such additional capital contribution required from each Partner shall be paid to the Joint Venture on a date and in the manner specified by the Management Committee.  The additional capital contribution required from each Partner shall be calculated by multiplying the total amount of additional funds required by the following percentages:






First Partner:




%






Second Partner:




%

6.04 Failure to Contribute Capital

A. Failure to contribute all or part of a required capital contribution on the date and in the manner specified by the Management Committee constitutes default of an obligation under this JV Agreement.

B. If a Partner is in default for failure to contribute its required capital contribution, the following terms shall apply:

1. The Partner not in default may contribute, in whole or in part, the amount owed by the Partner in default.  The Partner not in default shall be entitled to interest from the Partner in default on such amount contributed at the simple annual rate of _____ percent; if no amount is specified, the annual rate shall be eight percent. Interest shall accrue from the time such amount is contributed by the Partner not in default to the time that such amount is paid by the Partner in default.  Such amount, including said interest, shall be repaid to the Partner not in default before any payments or distributions are made to the Partners pursuant to Paragraph 12.02.A.

2. The Partner in default shall not be entitled to any distribution of its interest or share in the Joint Venture or any other payment under this JV Agreement until such default is cured.

3. During the period of default, the Partner in default, and any member or representative individually appointed by such Partner, shall not have the right to vote in any matters, policies, and questions regarding the Joint Venture.

4. In addition to the aforementioned terms, the Partner not in default shall have the right to terminate the Partner in default in accordance with any other provisions of this JV Agreement and pursue any other remedy provided in this JV Agreement.

6.05 Scope of Joint Venture Interests

A. The Joint Venture Interests established in Paragraph 5.01.A shall represent the proportionate share of the Partners in the profits and losses, assets and liabilities, and Joint Venture Property (as defined in Paragraph 7.01.A).

B. Absent a provision in this JV Agreement requiring a different allocation or distribution, the Joint Venture Interests shall define the proportionate share of the rights and liabilities of each Partner as to all matters under this JV Agreement and the Professional Services Agreement.

ARTICLE 7 –  Financial MATTERS

7.01 Joint Venture Account

A. The Joint Venture shall open a bank account ("Joint Venture Account") at a financial institution designated by the Management Committee.

B. All capital contributions, payments received, and other money received by or on behalf of the Joint Venture related to this JV Agreement or to the performance of the Professional Services Agreement shall be deposited in the Joint Venture Account, and all obligations of the Joint Venture shall be paid by check drawn on the Joint Venture Account.  

C. The Management Committee may elect to authorize the Project Manager to withdraw funds from the Joint Venture Account to pay routine day-to-day expenses, subject to an authorized maximum amount.  Any other withdrawals of funds from the Joint Venture Account must be authorized in advance by the Management Committee.

D. The Management Committee shall designate an individual or Partner to act as Joint Venture Treasurer.  The Joint Venture Treasurer shall keep such full and detailed books of account as may be necessary for proper financial maintenance of the Joint Venture Account and keep such books of account in accordance with generally accepted accounting principles.  The Joint Venture Treasurer shall issue statements of the account or other reports as required by the Management Committee.

E. The Management Committee may require that fidelity bond coverage be maintained on all individuals who are directly connected with the management or maintenance of the Joint Venture Account.

7.02 Loans

A. Unless given prior consent of the Management Committee, the Joint Venture or a Partner on behalf of the Joint Venture shall not:

1. directly or indirectly borrow money, or become obligated upon or liable for any money borrowed; or

2. guarantee or act as surety for any obligation or liability (whether for borrowed money or otherwise), for any other person, firm, or corporate entity.

7.03 Books and Records

A. The Joint Venture shall keep all its books and records available for inspection and copying by each Partner at its own expense during normal business hours.  Such books and records shall be preserved in good order until the later of (i) ten years after Project completion, (ii) expiration or termination of this JV Agreement, (iii) expiration or termination of the Professional Services Agreement, (iv) the date required by applicable law, or (v) the date required by the Professional Services Agreement.

B. Each Partner shall maintain a separate set of full and current books of account, records, and other supporting documentation to substantiate all costs charged by it to the Joint Venture.  Such documents shall be available for inspection and copying by the other Partner during normal business hours and shall be preserved in good order until the final accounting and settlement has been completed pursuant to this JV Agreement. 

7.04 Audit and Accounting

A. All books and records of the Joint Venture shall be audited at the expense of the Joint Venture at designated intervals during the term of this JV Agreement by an independent certified public accountant chosen by the Management Committee.  Such accountant may perform other services and duties as the Management Committee may elect.  All audited figures of such accountant shall be final and binding on the Joint Venture and each Partner.

7.05 Taxes

A. The Joint Venture shall file a partnership tax return and for tax purposes shall be taxed as a partnership. Such tax return shall be prepared by the accountant chosen by the Management Committee.

B. The Joint Venture shall pay all filing and related fees imposed on it by applicable federal, state, or local law.

7.06 Fiscal Year

A. The fiscal year of the Joint Venture shall be the calendar year unless otherwise agreed to by the Management Committee. 

ARTICLE 8 –  PROPERTy

8.01 Joint Venture Property

A. All capital contributions, payments received, and other money received by or on behalf of the Joint Venture shall be Joint Venture Property.  Likewise, all property obtained from the funds of the Joint Venture shall be Joint Venture Property.  All Joint Venture Property shall be held in the name of the Joint Venture.

B. Subject to all final claims, obligations, and liabilities related to this JV Agreement or the Professional Services Agreement, all Joint Venture Property, upon termination of this JV Agreement, shall be distributed in accordance with each Partner's Joint Venture Interest, absent a provision requiring a different distribution or allocation.

8.02 Use of Partner's Property

A. Subject to the terms of this JV Agreement, property made available for the Joint Venture's use (“Property of Individual Partner”) shall remain the property of the contributing Partner.  Property of Individual Partner shall be identified in Exhibit B.

B. Property of Individual Partner shall not be withdrawn from such use by the contributing Partner, absent the written consent of the other Partner.  Subject to the terms of this JV Agreement, Property of Individual Partner shall be returned to the contributing Partner immediately upon termination of this JV Agreement.

8.03 Use of Documents

A. All documents prepared or furnished by a Partner for the Joint Venture's use in performing under the Professional Services Agreement (including, without limitation, drawings and specifications) are instruments of service in respect to the Project.  The contributing Partner shall retain the ownership and property interests in such documents (including the copyrights) whether or not the Project is completed.  The Partners shall transfer, assign, or take other actions with respect to the ownership and property interests in such documents, as required by the Professional Services Agreement.  

B. The other Partner shall not reuse or reproduce such documents for its own benefit or in connection with services outside the scope of this JV Agreement or the Professional Services Agreement without the written consent of the contributing Partner.

ARTICLE 9 –  LIABILITY AND INDEMNIFICATIon

9.01 Liabilities

A. Subject to the terms of this JV Agreement, including but not limited to Paragraph 8.02.A, each Partner's liability for the debts, obligations, and liabilities arising out of or relating to this JV Agreement or the Professional Services Agreement shall be allocated according to each Partner's Joint Venture Interest. Unless otherwise provided in this JV Agreement, if a Partner is held liable to a non-Partner in excess of the Partner’s Joint Venture Interest for such debts, obligations, or liabilities, then the other Partner shall indemnify such Partner for such excess up to the extent of their respective Joint Venture Interests. 

9.02 Indemnification

A. To the fullest extent permitted by law, each Partner (as an Indemnifying Partner) shall indemnify and hold harmless the other Partner (as an Indemnified Partner), its officers, directors, and employees from and against any and all costs, losses, and damages (including but not limited to all compensation and charges of engineers, architects, attorneys, and other professionals, and all court or arbitration or other dispute resolution costs) to the extent that such costs, losses, and damages are caused by the negligent acts or omissions of such Indemnifying Partner, its officers, directors, or employees in performing services under the Professional Services Agreement, and are not covered by a policy of insurance issued for the Joint Venture.  Such obligation to indemnify shall not be limited in any way by such Partner's Joint Venture Interest. The duty to indemnify and hold harmless does not include any duty to defend the Indemnified Partner. 
ARTICLE 10 –  
REIMBURSEMENT FOR SERVICES AND EXPENSES; INTERIM DISTRIBUTIONS

10.01 Labor

A. Each Partner shall provide the personnel to perform the services required from it under this JV Agreement.  Each person provided by a Partner to render services to the Joint Venture shall be the employee or contractor of that Partner, and not an employee of the Joint Venture.

B. The Joint Venture shall not directly employ any personnel or consultants, unless determined by the Management Committee to be necessary for the performance of this JV Agreement or the Professional Services Agreement.  Personnel newly‑hired for the purpose of performing services under the Professional Services Agreement shall be assigned at the time of employment to the payroll and administrative control of a Partner by the Management Committee.

10.02 Reimbursement

A. Unless otherwise provided in this JV Agreement, each Partner shall be reimbursed by the Joint Venture at the rates set forth in Exhibit C, "Reimbursable Costs and Expenses." Each Partner also shall be reimbursed by the Joint Venture for expenses necessarily incurred in connection with the Professional Services Agreement, as identified in Exhibit C.  Such charges and expenses shall be reimbursed to the extent that they are reimbursable under the Professional Services Agreement.

B. Reimbursable charges and expenses shall be invoiced monthly by each Partner to the Joint Venture in the manner and form prescribed by the Management Committee.  To the extent that such charges and expenses are paid by the Owner to the Joint Venture, the Joint Venture shall reimburse such charges and expenses to a Partner within five (5) days after receipt of payment from Owner.  If payment is not received from the Owner, the Joint Venture shall reimburse such charges and expenses to a Partner from the funds of the Joint Venture only to the extent the Management Committee deems such reimbursement consistent with the sound management of the Joint Venture.  To the extent that such charges and expenses are not reimbursed to a Partner, such charges and expenses shall be a liability of the Joint Venture.  Charges and expenses reimbursed under this Article shall be in addition and prior to any other distribution, allocation, or payment to which a Partner may be entitled to under this JV Agreement.   

10.03 Interim Distributions

A. The Management Committee shall have the authority to make interim or partial profit distributions to the Partners when deemed consistent with prudent management of the Joint Venture.  The total amount and timing of any such distribution shall be determined by the Management Committee.  A Partner's share of such distribution shall be in proportion to its interest as allocated in Paragraph 5.05.A. 

ARTICLE 11 –  INSURANCE

11.01 Separate Partner Insurance

A. Each Partner shall at its own expense procure and maintain separate insurance appropriate for the services to be performed or furnished by such Partner for the Project.  Such separate insurance shall provide protection from the claims set forth below:

1. Claims under workers' compensation, disability benefits, and other similar employee benefit acts;

2. Claims for damages because of bodily injury, occupational sickness or disease, or death of the Partner's employees;

3. Claims for damages because of bodily injury, sickness or disease, or death of any person other than the Partner's employees;

4. Claims for damages insured by customary personal injury liability coverage which are sustained (a) by any person as a result of an offense directly or indirectly related to the employment of such person by a Partner, or (b) by any other person for any other reason;

5. Claims for damages, other than to the Project itself, because of injury to or destruction of tangible property wherever located, including loss of use resulting therefrom; 

6. Claims for damages because of bodily injury or death of any person or property damage arising out of the ownership, maintenance, or use of any motor vehicle; and

7. Claims for damages arising from the Partner’s professional liability.

B. The limits of liability for the insurance required by Paragraph 10.01.A are set forth in Exhibit D, "Insurance." The insurance provided pursuant to Paragraph 10.01.A.3 and 5 shall include as additional insureds and notice parties the Joint Venture, each other Partner, and any other parties required by the Professional Services Agreement.  

11.02 Joint Venture Insurance

A. The Joint Venture may procure and maintain insurance (including professional liability insurance) and bonds in such form and amount required by the Management Committee as deemed reasonable, necessary, and appropriate for the services to be performed for the Project.

11.03 Certificate of Insurance

A. Each Partner shall furnish to the Joint Venture, the other Partner, and to any other parties required by the Professional Services Agreement, certificates of insurance or other documentation expressly evidencing the coverages required from a Partner under this JV Agreement.  Such documents shall be furnished prior to the performance of services under the Agreement and at renewals thereafter during the term of this JV Agreement.

ARTICLE 12 –  TERM AND TERMINATION

12.01 Term

A. The Joint Venture and the terms of this JV Agreement shall commence as of the Effective Date of this JV Agreement.

B. Unless terminated by mutual written agreement of the Partners or terminated pursuant to Paragraphs 11.02 or 11.03, this JV Agreement shall continue and remain in full force and effect until:

1. All obligations and liabilities assumed by the Joint Venture under the Professional Services Agreement have been performed or discharged; and

2. The Joint Venture has received payment in full of sums due to it under the Professional Services Agreement; and

3. All disputes, claims, causes of action, and other similar matters arising out of or in connection with the Professional Services Agreement have been resolved or discharged; and

4. All Joint Venture Property has been fully disposed of and distributed pursuant to the terms of this JV Agreement.

12.02 Termination for Cause

A. If a Partner substantially fails to perform its obligations under this JV Agreement through no fault of the other Partner, then the other Partner may terminate the non-performing Partner’s interests upon 30 days written notice.  Each Partner's share in the obligations, debts, and liabilities under this JV Agreement, however, shall survive such a termination.  

B. Notwithstanding the foregoing, a Partner’s interests under this JV Agreement will not terminate as a result of such substantial failure if the Partner receiving such notice begins, within seven days of receipt of such notice, to correct its failure to perform and proceeds diligently to cure such failure within no more than 30 days of receipt thereof.  If such Partner fails to correct such default within the time prescribed herein, the other Partner may declare such Partner in default to be terminated, and proceed with the completion of the Professional Services Agreement.  During the period of default, the Partner in default, and any member or representative individually appointed by such Partner, shall not have the right to vote regarding the Joint Venture’s matters or policies.

C. The terminated Partner shall be solely responsible for all losses, regardless of its Joint Venture Interest, arising out of or related to its failure to perform in accordance with the terms of this JV Agreement. Any payment, allocation, or distribution under this JV Agreement that is otherwise owed to a Partner in default shall be subject to offset for such losses.  If any such payment, allocation, or distribution remains due after such offset, such excess funds shall be paid to the Partner in default.

12.03 Dissolution, Termination or Bankruptcy

A. In the event of the termination for cause, or death, insolvency, dissolution, or bankruptcy of a Partner, whether voluntary or involuntary, this JV Agreement shall terminate as to that Partner and the remaining Partner may proceed with the completion of the Professional Services Agreement.  Each Partner's share in the obligations, debts, and liabilities under this JV Agreement, however, shall survive the termination of this JV Agreement. 

B. The Partner (or its legal representative) causing a termination pursuant to Paragraph 11.03.A shall be solely responsible for all losses, regardless of its Joint Venture Interest, arising out of or related to its failure to perform in accordance with the terms of this JV Agreement or the Professional Services Agreement.  Any payment, allocation, or distribution under this JV Agreement that is otherwise owed to such Partner shall be subject to offset for such losses.  If any such payment, allocation, or distribution remains due after such offset, such excess funds shall be paid to such Partner or its legal representative.

ARTICLE 13 –  FINAL ACCOUNTING AND SETTLEMENT

13.01 Final Accounting

A. Upon termination of this JV Agreement, a final accounting and audit of the Joint Venture operations shall be prepared by the accountant chosen pursuant to Paragraph 6.04.A at the expense of the Joint Venture.

B. A report of such final accounting and audit shall be provided to each Partner and the certified figures of such report shall be final and binding on the Joint Venture and each Partner.

13.02 Settlement

A. Upon payment or providing for the payment of all debts, obligations, and liabilities of the Joint Venture, including debts, obligations, and liabilities to the Partners, after establishing reserve funds for contingent liabilities in such amounts as determined by the Management Committee, and after disposing or arranging for the disposition of all noncash assets and Joint Venture Property (including copyrights and other rights in documents), any assets remaining to the credit of the Joint Venture shall be distributed to the Partners in accordance with their respective Joint Venture Interests.

B. Whenever the Management Committee determines that all or any part of any reserve funds for contingent liabilities of the Joint Venture is no longer required for such purpose, such funds or part thereof shall be distributed to the Partners in accordance with their respective Joint Venture Interests.

C. If additional income or other funds attributable to the Joint Venture are tendered after its termination, final accounting, and audit, such income or funds shall be distributed to the Partners in accordance with their respective Joint Venture Interests.

ARTICLE 14 –  GENERAL CONSIDERATIONS

14.01 Controlling Law

A. This JV Agreement is to be governed by the law of the state designated in the Professional Services Agreement.

14.02 Successors, Assigns, and Beneficiaries

A. Each Partner and the partners, successors, executors, administrators and legal representatives of each Partner (and to the extent permitted by Paragraph 13.02.B. the assigns of each Partner) are hereby bound to the other Partner to this JV Agreement and to the partners, successors, executors, administrators and legal representatives (and said assigns) of such other Partner, in respect of all covenants, agreements, and obligations of this JV Agreement.

B. A Partner may not assign, sublet, or transfer any rights under or interest (including, but without limitation, money that is due or may become due) in this JV Agreement without the written consent of the other Partner, except to the extent that any assignment, subletting, or transfer is mandated or restricted by law.  Unless specifically stated to the contrary in any written consent to an assignment, no assignment will release or discharge the assignor from any duty or responsibility under this JV Agreement.

C. Unless expressly provided otherwise in this JV Agreement:

1. Nothing in this JV Agreement shall be construed to create, impose, or give rise to any duty owed by the Joint Venture or a Partner to any contractor, contractor's subcontractor, supplier, other individual or entity, or to any surety for or employee of any of them.

2. All duties and responsibilities undertaken pursuant to this JV Agreement will be for the sole and exclusive benefit of the Joint Venture and each Partner and not for the benefit of any other party.

14.03 Dispute Resolution

A. The Partners agree to negotiate all disputes between them in good faith for a period of 30 days from the date of notice prior to invoking the procedures of Exhibit E or other provisions of this JV Agreement, or exercising their rights under law. 

B. If the Partners fail to resolve a dispute through negotiation under Paragraph 13.03.A., then any Partner may invoke the procedures of Exhibit E.  If Exhibit E is not included, or if no dispute resolution method is specified in Exhibit E, then the parties may exercise their rights under law.

14.04 Public Relations

A. During the term of this JV Agreement, all public statements, issuances, and releases for all media by the Joint Venture or a Partner related to the Joint Venture's operations are to be approved by the Management Committee.

14.05 Confidentiality

A. To the fullest extent permitted by law, each Partner shall refrain from sharing, disclosing, or otherwise providing any individual or entity not a party to this JV Agreement any proprietary, trade secret, or other confidential information obtained from or provided by the other Partner, except with the written consent of such other Partner.  As a condition of such consent, a nondisclosure agreement shall be signed by the receiving third party agreeing to be bound to the confidentiality requirements of this JV Agreement.

B. Documents containing proprietary, trade secret, or other confidential information shall be marked "CONFIDENTIAL" and each Partner, and any third party executing a nondisclosure agreement, shall be bound to an obligation not to disclose such information, in any form, during the term of this JV Agreement and for a period of ten years after the termination of this JV Agreement.

C. Upon termination of this JV Agreement, all documents and copies thereof marked "CONFIDENTIAL" shall be returned to the disclosing Partner or destroyed by the party in possession of such documents, with a certification to the other Partner that such documents have been destroyed.

D. Notwithstanding the foregoing, a party receiving any proprietary, trade secret, or other confidential information shall have no obligation with respect to such information that:

1. is or becomes within the public domain through no fault of the receiving party; or

2. was in the possession of the receiving party prior to the disclosure of such information; or

3. is independently developed by the receiving party; or

4. is required to be disclosed by operation of law, court order, or directive of a governmental authority.

14.06 Records Retention

A. The Joint Venture and each Partner shall retain all records relating to the Joint Venture, the Project, and the Professional Services Agreement for ten years after Project completion, or such longer time as may be required by the Professional Services Agreement.

14.07 Legal Counsel and Accounting Professionals

A. The Joint Venture may retain, as and when necessary, legal counsel and accounting professionals, chosen with the mutual consent of the Partners, in connection with any matters of concern to the Joint Venture requiring legal assistance or consultation.

B. Such legal counsel and accounting professionals shall represent and serve the Joint Venture, and not the individual Partners, regarding such matters.

14.08 Notices

A. Any notice required under this JV Agreement will be in writing, addressed to the appropriate party at its address on the signature page and given personally, by facsimile, by registered or certified mail postage prepaid, or by a commercial courier service.  All notices shall be effective upon the date of receipt.

14.09 Survival

A. All express representations, indemnifications, or limitations of liability included in this JV Agreement will survive its completion or termination for any reason.

14.010 Severability

A. Any provision or part of this JV Agreement held to be void or unenforceable under any laws or regulations shall be deemed stricken, and all remaining provisions shall continue to be valid and binding upon the Joint Venture and each Partner, who agree that this JV Agreement shall be reformed to replace such stricken provision or part thereof with a valid and enforceable provision that comes as close as possible to expressing the intention of the stricken provision.

14.011 Waiver

A. Non‑enforcement of any provision by any Partner shall not constitute a waiver of that provision, nor shall it affect the enforceability of that provision or of the remainder of this JV Agreement.

14.012 Headings

A. The headings used in this JV Agreement are for general reference only and do not have special significance.

ARTICLE 15 –  EXHIBITS AND SPECIAL PROVISIONS

15.01 Exhibits Included

A. Exhibit A1, "First Partner's Services."

B. Exhibit A2, "Second Partner's Services."

[Note to User: Expand to include Exhibit A3 and so on if there are more than two Partners.]

C. Exhibit B, "Property of Individual Partners."

D. Exhibit C, "Reimbursable Costs and Expenses."

E. Exhibit D, "Insurance."

F. Exhibit E, "Dispute Resolution."

G. Exhibit F, “Professional Services Agreement,” incorporated by reference only.

15.02 Total Agreement

A. This Joint Venture Agreement together with the Exhibits identified above constitutes the entire agreement between the Partners and supersedes all prior written or oral understandings.  This JV Agreement may only be amended, supplemented, modified, or canceled by a written instrument duly executed by each Partner.

IN WITNESS WHEREOF, the parties hereto have executed this JV Agreement. The Effective Date is 






.

	First Partner:
	
	Second Partner:

	By:

	
	By:


	Title:

	
	Title:


	Date Signed:

	
	Date Signed:


	Address for giving notices:
	
	Address for giving notices:

	

	
	


	

	
	


	

	
	




Exhibit A1

This is Exhibit A1, referred to in and part of the Joint Venture Agreement Between Engineers for Professional Services dated                           ,                .

First Partner's Services
Article 1 of the JV Agreement is supplemented to include the following agreement of the parties.  [List specific services to be provided by First Partner or any consultant under contract to First Partner.]

Exhibit A2

This is Exhibit A2, referred to in and part of the Joint Venture Agreement Between Engineers for Professional Services dated                            ,          .

Second Partner's Services

Article 1 of the JV Agreement is supplemented to include the following agreement of the parties.  

[List specific services to be provided by Second Partner or any consultant under contract to Second Partner.]
Exhibit B

This is Exhibit B, referred to in and part of the Joint Venture Agreement Between Engineers for Professional Services dated                             ,         .

Property of Individual Partners

Article 7 of the JV Agreement is supplemented to include the following list of property which the parties agree to make available for the Joint Venture's use.

First Partner's Property:  [List property of First Partner] 
Second Partner's Property:  [List property of Second Partner] 
Note to User:
Expand to list other contributions of property if there are more than two Partners.

Exhibit C

This is Exhibit C, referred to in and part of the Joint Venture Agreement Between Engineers for Professional Services dated                             ,              .

Reimbursable Costs and Expenses

Article 9 of the JV Agreement is supplemented to include the following agreement of the parties:

Reimbursable costs for providing personnel, First Partner: 

Reimbursable expenses, First Partner: 

Reimbursable costs for providing personnel, Second Partner: 

Reimbursable expenses, Second Partner:

Exhibit D

This is Exhibit D, referred to in and part of the Joint Venture Agreement Between Engineers for Professional Services dated                             ,              .

Insurance

Article 10 of the Joint Venture Agreement is supplemented to include the following agreement of the parties:

D10.01
Insurance
A. The limits of liability for the insurance required by Paragraph 10.01 are as follows:

1. By First Partner:

2. By Second Partner:

B. Additional Insureds

1. The following persons or entities are to be listed on each Partner's policies as additional insureds as provided in Paragraph 10.01.B:

Exhibit E

This is Exhibit E, referred to in and part of the Joint Venture Agreement Between Engineers for Professional Services dated                            ,               .

Dispute Resolution

Paragraph 13.03 of the Joint Venture Agreement is supplemented to include the following agreement of the parties:

E13.03
Dispute Resolution

[Note:  Select one of the two alternatives provided.]

C. Mediation. The Partners agree to submit any and all unsettled claims, counterclaims, disputes, and other matters in question between them arising out of or relating to this Agreement or the breach thereof ("Disputes") to mediation conducted by [insert name of mediator, or mediation service]                                                                             .  If such mediation is unsuccessful in resolving a Dispute, then (a) the parties may mutually agree to a dispute resolution of their choice, or (b) either party may seek to have the Dispute resolved by a court of competent jurisdiction.  

[or]

D. Arbitration.  All disputes between Partners shall be settled by arbitration in accordance with the [here insert the name of a specified arbitration service or organization] rules effective at the Effective Date of the JV Agreement, subject to the conditions stated below.  This Agreement to arbitrate and any other agreement or consent to arbitrate entered into in accordance with this Paragraph E13.03.A will be specifically enforceable under prevailing law of any court having jurisdiction.

1. Notice of the demand for arbitration must be filed in writing with the other party to this JV Agreement and with the [specified arbitration service or organization]. The demand must be made within a reasonable time after the Dispute has arisen.  In no event may the demand for arbitration be made after the date when institution of legal or equitable proceedings based on such Dispute, would be barred by the applicable statute of limitations.

2. All demands for arbitration and all answering statements thereto which include any monetary claims must contain a statement that the total sum or value in controversy as alleged by the party making such demand or answering statement is not more than $_________________ (exclusive of interest and costs).  The arbitrators will not have jurisdiction, power or authority to consider, or make findings (except in denial of their own jurisdiction) concerning any Dispute, if the amount in controversy in such dispute is more than $___________________ (exclusive of interest and costs), or to render a monetary award in response thereto against any party which totals more than $______________________ (exclusive of interest and costs).  Disputes that are not subject to arbitration under this paragraph may be resolved in any court of competent jurisdiction.

3. The award rendered by the arbitrators shall be in writing, and shall include:  (i) a precise breakdown of the award; and (ii) a written explanation of the award specifically citing the contractual provisions deemed applicable and relied on in making the award.

4. The award rendered by the arbitrators will be consistent with the JV Agreement of the parties and final, and judgment may be entered upon it in any court having jurisdiction thereof, and will not be subject to appeal or modification.

5. If a Dispute in question between or among Partners involves the work of a Contractor, subcontractor, or consultants to a Partner (each a "Joinable Party"), any Partner may join each Joinable Party as a party to the Partners’ arbitration, to the extent such joinder is allowed by contract with each such Joinable Party. Nothing in this Paragraph E13.03.A.5 nor in the provision of such contract consenting to joinder shall create any claim, right, or cause of action in favor of the Joinable Party against any Partner that does not otherwise exist.  

� EMBED MSPhotoEd.3  ���









[image: image5.png]AMERICAN COUNCIL OF ENGINEERING COMPANIES



_1103874273.bin

