JOINT VENTURE AGREEMENT 

(Ad hoc samarbejdsaftale mellem 
en dansk og en udenlandsk arkitektvirksomhed)

between

[Company one]       a Danish corporation, having its principal place of business at

[Company one’s street address]      
and

[Company two]      a       corporation, having its principal place of business at
[Company two’s street address]      
NB: Aftaler som denne bør pga. forskellene i de enkelte landes lovgivning og juridisk tradition, hverken indgås eller forhandles uden bistand fra en advokat, der har erfaring med denne type aftaler. 

*Ad pkt. 17: TRYG har oplyst, at den løbende DANSKE ARK ansvarsforsikring ikke kan udvides til at dække solidarisk ansvar for sideordnede rådgivere, hvorfor der skal tegnes en særlig forsikring dækkende denne type aftaler.
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THIS JOINT VENTURE AGREEMENT, MADE and entered into this       [DATE] day of       [MONTH],       [YEAR],

WHEREAS, the parties each possess certain unique and discreet capabilities, competencies and skills necessary to perform the requirements of       the [PROJECT NAME] (herein the “Project”); and

WHEREAS, the parties believe it to be in their mutual best interests to join their capabilities, competencies and skills to collectively submit a proposal to [NAME OF COMPANY] and to compete for a contract to provide the services needed to perform the program of work as set forth in      .

NOW, THEREFORE, in consideration of the mutual promises, covenants, and undertakings herein, the parties, for themselves, their successors and assigns, do hereby agree as follows:

1.
JOINT VENTURE

1.1
The parties hereby agree to combine their human and financial resources for the sole purpose of competing for, obtaining and performing work within the Project. This Joint Venture shall be limited to the Project. Either of the parties shall form or participate in any other joint venture or teaming arrangement as regards the Project, or in any other form or manner whatsoever compete for work within the Project.

2.
AREAS OF RESPONSIBILITY

2.1
The parties have accepted the areas of responsibility as set forth and described in Schedule 2 attached hereto and made a part hereof.

3.
SCOPE OF WORK

3.1
The definition and scope of work to be performed by each of the parties is fully set forth and described in Schedule 3 attached hereto and made a part hereof.

4.
PROPOSAL PREPARATION

4.1
Each of the parties will prepare assigned portions of the proposal covering its area of responsibility, which will meet or exceed the requirements of the Project.

5.
COMPLIANCE

5.1
The parties agree to submit and provide all information required by       [NAME OF COMPANY]  or by law.

6.
POINT OF CONTACT

6.1
      [NAMES OF POINT OF CONTACTS] shall be the designated point of contact for the proposal and shall be primarily responsible for any activities related to the proposal.

7.
COSTS OF THE PROPOSAL 

7.1
As to their own respective efforts on the proposal and otherwise under this Agreement, each party shall be solely and fully liable and responsible for its own costs and expenses and neither party shall have liability for the other’s costs and expenses. [Alternative: As set out in Schedule 7 describing the allocation mechanism.].
8.
MANAGEMENT

8.1
The Joint Venture shall be managed jointly by one representative from each of the parties. These persons shall have responsibility for the routine business affairs of the Joint Venture and shall appoint a Project Committee composed of at least [two] and not more than [three] representatives of each party to oversee development of the proposal and implementation of the work in the event that a contract is obtained by the Joint Venture. 

8.2
The Project Committee shall meet at least [interval] in order to make a status on the progress of the Project. All decisions by the Project Committee shall be made unanimously.

9.
CONTRACT PERFORMANCE

9.1
In the event that a contract is obtained, each party shall be responsible for performing the work assigned to it according to the statement of work submitted as part of the proposal.

10.
APPORTIONMENT OF PROFITS

10.1
All profits, losses and liabilities of the Joint Venture will be apportioned between the parties in the following manner:       [PERCENTAGE] percent to       [COMPANY ONE] and       [PERCENTAGE] percent to       [COMPANY TWO]. [Alternative: As set out in Schedule 10 describing the allocation mechanism.].

10.2
Fees received regarding the Project shall be paid to a bank account, on which both parties are entitled to draw amounts. Fees will not be payable, before the Project has been concluded and all costs payable according to section 7 has been paid. Each party shall, however, be entitled to, after the advance written approval of the other party has been obtained and against written documentation, to receive on account amounts covering necessary costs related to the Project, including salary to employees. Approval of on account payments must not be unreasonably denied and/or delayed.

10.3
The net result of the Project shall be computed after all costs and expenses regarding the Project has been paid to the extent such expenses have been paid in accordance with this agreement. In case the parties cannot agree on how to compute the net result, the issue shall be settled by arbitration.    

11.
INTELLECTUAL PROPERTY

11.1
Each of the parties’ understands that in the course of work on the Project, they may be required to disclose to the other party proprietary information, and each agrees to maintain the confidentiality of such information and to use such information only and exclusively for purposes of this Joint Venture. In order to obtain the benefits of confidentiality, the disclosing party shall clearly mark propriety information as such prior to disclosure. The receiving party agrees that such information shall be disclosed only to those with a “need-to-know” and that all copies of such information will be marked as confidential. All copies of such information shall be returned to the disclosing party on termination of this Agreement. The parties agree that no information so designated and marked shall be disclosed to any third party or used for any purpose not related to the Joint Venture without the written consent of the disclosing party. Each party shall be obliged to treat such information in the same manner as it treats its own proprietary information. 

11.2
This confidentiality agreement shall not apply to matters already in the public domain or known by the receiving party prior to disclosure. This confidentiality agreement shall expire       years after termination of the Joint Venture.

12.
JOINTLY CREATED INTELLECTUAL PROPERTY 

12.1
To the extent that any new information, products, systems, inventions or any other item or matter subject to copyright, trademark or patent protection is developed by either of the parties in the course of the Joint Venture, such matter shall be the joint property of the parties who shall, at their joint expense, seek legal protection of the matter and market the same.

13.
DOCUMENTS

13.1
All documents produced by a party in connection with the Project, which are made available to persons other than the parties shall bear the name of a) the Project and b) the Parties.

13.2
All documents prepared by either of the parties in connection with the performance of work under the Project and, which are submitted to the client or are to be made available to third parties shall be signed by       [all members of the Project Committee, cf. Article 8].

13. 3
Each party shall have unrestricted access to any work carried out by the parties in connection with the Project.

13.4
Copies of all documents submitted to the client by or on behalf of the Joint Venture by a party shall be circulated to the party as soon as reasonable practicable following such submission. 

13.5
During the period of this Joint Venture Agreement and after the termination of this Agreement without limit in point of time, no party shall disclose to any person any information which it obtains through its participation in the Joint Venture (and shall ensure that its employees shall observe such restrictions) unless the said information:

-
becomes public knowledge;

-
must be disclosed for the proper performance of services to be carried out as a part of the Project, 

-
is published with the approval of the Joint Venture and

-
when required under a service agreement of the client.


No party shall utilize photographs, or other data describing the Project in promoting its own business, without the prior written approval of the other party.

13.6
Except as may be otherwise provided under an agreement with the client, or in Schedule 13.6, the copyright to documents produced by a particular party in connection with the Project is granted to the parties of the Joint Venture, and each party hereby licenses the other parties to use and reproduce documents produced by it without paying any fee, remuneration or the like being payable.

13.7
Except as provided in clause 13.6, each party shall indemnify the other party against all claims, liabilities, damages, costs and expenses sustained as a result of re-using the designs, drawings and other documents produced for the Project on other projects. 

14.
OTHER BUSINESS EFFORTS 

14.1
This Joint Venture Agreement shall not preclude either of the parties from pursuing their normal and routine business efforts whether those efforts are or are not related to the efforts within the project.

15.
INDEPENDENT CONTRACTORS 

15.1
The parties agree that they are doing business as independent contractors and that they are not and shall not be considered to be partners or as having created any other business entity.

16.
EMPLOYEE SOLICITATION 

16.1
For so long as the Joint Venture is in existence, neither party shall solicit for employment any employees of the other party.

17.
INDEMNIFICATION AND INSURANCE (Se *.)

17.1
Each of the parties hereby agrees to hold the other harmless from and to indemnify the other from and against any and all claims of third parties as relates to the Project, which are due to a fault by said party. [Alternative: The risk regarding contractual liability shall be split as set out in Schedule 17.1 attached hereto and made a part hereof].

17.2
Unless otherwise agreed by the parties each party individually shall make all reasonable efforts to maintain insurance covered in the amounts stated in Schedule 17.2 as protection against all legal liabilities arising out of or in connection with the performance, or otherwise, of its obligations under this agreement. (Inter parts.)

17.3
The Parties shall collectively make all reasonable efforts to maintain joint insurance cover in the amounts stated in Schedule 17.2 for public/third party liability insurance and other insurances necessary to comply with any agreement entered into by the Joint Venture. (Udadtil)     

18.
DISPUTES BETWEEN PARTIES

18.1
Any dispute between the parties shall be subject to resolution primarily by mediation and in the event meditation is not possible and/or unsuccessful, arbitration according to the rules of the       [proposal: country and law Project].

18.2
The language of the proceedings shall in any event be English.

19.
DISPUTES WITH [NAME OF COMPANY]

19.1
Should any dispute arise between the Joint Venture and       (NAME OF COMPANY), the parties agree that they will jointly seek enforcement of the rights of the Joint Venture and to bear the cost thereof in the same proportion as profits and losses are apportioned. In the event that only one of the parties has a dispute with       (NAME OF COMPANY), that party shall be solely liable for the costs of enforcing its rights and shall be exclusively entitled to any recovery.

20.
TERMINATION OF JOINT VENTURE 

20.1
Upon the occurrence of any of the following events, this Joint Venture Agreement shall terminate: (a) cancellation of the Project; (b) changes in the Project rendering one of the parties unnecessary to the Joint Venture; (c) failure of the Joint Venture to receive a contract for work within the Project; (d) completion of any Project contract awarded to the Joint Venture; (e) written agreement of the parties to terminate the Joint Venture, (f) suspension of payments, bankruptcy and/or liquidation, [(g) merger by one of the parties with a third party], [(h) decease of [individual], [(i) termination of the employment and/or attachment of the individuals specified in Schedule 20]       [other]].

21.
MODIFICATION AND WAIVER 

21.1
Neither this Agreement nor any provision hereof shall be amended or modified or deemed amended or modified except by an agreement in writing duly subscribed and acknowledged with the same formality as this Agreement. Any waiver by either party of any provision of this Agreement or any right or option hereunder shall not be controlling, nor shall it prevent or stop such party from thereafter enforcing such provision, right or option and the failure of either party to insist in any one or more instances upon the strict performance of any of the terms or provisions of this Agreement by the other party shall not be construed as a waiver or relinquishment for the future of any such term or provision, but the same shall continue in full force and effect.

22.
SEPARABILITY 

22.1
In the event any provision of this Agreement should be held to be contrary to, or invalid under the law of any country, state or other jurisdiction, such illegality or invalidity, shall not effect in any way any other provisions hereof, all of which shall continue nevertheless, in full force and effect, in any country, state or jurisdiction, in which such provision is legal and valid.

23.
FURTHER ASSURANCES

23.1
Each of the parties agrees, upon request of the other, to execute any and all documents, which may be required to effectuate the terms hereof, or any of the rights or obligations established by the parties herein. This paragraph shall require not only the execution of the appropriate deeds, bills of sale, waivers, indemnification agreements and acknowledgments as may be specifically required hereby, but also any and all other documents which may reasonably be required by either of the parties in order to effectuate the intent and spirit of this Agreement.

24.
GOVERNING LAW

24.1
All matters affecting the interpretation of this Agreement and the rights of the parties hereto shall be governed by the laws of Denmark.

25.
INDEPENDENT COVENANTS 

25.1
Each of the respective rights and obligations of the parties hereunder shall be deemed independent and may be enforced independently irrespective of any of the other rights and obligations set forth herein.

26.
ENTIRE UNDERSTANDING 

26.1
This Agreement contains the entire understanding of the parties, who hereby acknowledge that there have been and there are no representations, warranties, covenants, or understandings, other than those expressly set forth herein.

27.  
ASSIGNABILITY

27.1
The parties agree that they have chosen to combine their unique skills and resources to obtain and complete a contract to work on the Project and that neither desires to be bound to work with any substituted party. Accordingly, neither party may assign its interest in this Agreement without the written consent of the other party, which consent may be withheld in the sole discretion of the non-assigning party.

---o0o---

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, in duplicate, each of which shall be and constitute an original hereof, as of the date and year first hereinabove written, and they hereby acknowledge that the provisions of this Agreement shall be binding upon their respective successors and permitted assigns.

     , the      
___________________________

___________________________

Name






Name
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