
 
 

JOINT VENTURE AGREEMENT 
 
Entered into between: 
 

(enter name and details of the lead joint venture member) 
 

("Main Supplier") 
 

and 
 

(enter name and details of the junior joint venture member) 
 

("Support Manager") 
 

for the formation of a Joint Venture to be 
 

known as the (insert name) Joint Venture 
 
 
1 Interpretation 
 
1.1 In this Agreement: 
 
1.1.1 headings are included for the purpose of convenience only and will not be used in its interpretation; 
 
1.1.2 unless the context indicates otherwise, a reference to the singular includes the plural and vice 

versa, a reference to a natural person includes a corporate entity and vice versa and a reference to any gender 

includes the other genders; 
 
1.1.3 when any number of days is prescribed, such number will be calculated inclusively of the first and 

exclusively of the last day unless the last day falls on a day which is not a Business Day, in which case the last 

day will be the immediately preceding day which is a Business Day; 
 
1.1.4 if a definition is substantive, conferring rights and/or imposing obligations on either Party, effect will be 

given to it as if it were a substantive term in the body of this Agreement; 
 
1.1.5 any reference to any statute, regulation or other legislation will be a reference to that statute, 

regulation or other legislation as at the Signature Date, and as amended or substituted from time to time; 
 
1.1.6 the use of the word "including" followed by specific example/s will not be construed as limiting the 

meaning of the general wording preceding it and the ejusdem generis rule will not be applied in the 

interpretation of such general wording or such specific examples. 
 
1.2 The termination of this Agreement will not affect those terms of this Agreement which expressly provide 

that they will operate after any such termination or which of necessity must continue to have effect 

after such termination, notwithstanding the fact that the clauses themselves do not expressly provide this. 
 
1.3 Each of the terms of this Agreement has been negotiated by the Parties and drafted for the benefit of 

the Parties, and accordingly the rule of construction that the contract will be interpreted against or to the 

disadvantage of the party responsible for the drafting or preparation of the contract (i.e. the contra 
proferentem rule), will not apply. 
 
 
2 Definitions 
 
In this Agreement, the following words and expressions will have the following meanings, and related words 

and expressions will have corresponding meanings: 
 
2.1 "Agreement" means this Joint Venture Agreement including its annexures from time to time; 
 
2.2 "Business Day" means any day other than a Saturday, Sunday or public holiday in South Africa; 
 
2.3 "Contract" means the contract with the Employer for the delivery of the Goods (or services in which 
case 



"Services" will need to be defined); 
 
2.4 "Employer" means the (insert name of Employer); 
 
2.5 "Goods" means (insert description of the Goods); 
 
2.6 "Joint Venture" means the joint venture described in clause 4; 
 
2.7 "Parties" means the Main Supplier and the Support Manager; and 
 
2.7 "Signature Date" means the date of signature of this Agreement by the Party last signing. 
 
 
3 Introduction 
 
3.1 The business of the Main Supplier is (insert description of business, for example the supply of piping or 
medical equipment). 
 
3.2 The Employer has called for tenders for the provision of the Goods to the Employer. The Main Supplier 

wishes to provide the Goods to the Employer. 
 
3.3 The Support Manager operates in and has knowledge of conditions in the area where the Goods are 

to be provided and can therefore assist the Main Supplier to properly service and supply the Goods to the 

Employer. 
 
3.4 The Parties have agreed to constitute a joint venture for the purpose of submitting a tender for the 

award of the Contract and providing the Goods to the Employer in terms of the Contract, on the terms 

and conditions contained in this Agreement. 
 
 
4 Joint Venture 
 
4.1 The Parties hereby agree to constitute a joint venture for the purposes and on the terms and 
conditions contained in this Agreement with effect from the Signature Date. 
 
4.2 The scope and object of the Joint Venture is to secure and implement the Contract. 
 
4.3 The Joint Venture shall not be construed as constituting a general partnership between the Parties nor 

limit the right of either Party to carry on a separate business for its sole benefit. 
 
4.4 The name of the Joint Venture shall be the (insert name) Joint Venture. 
 
4.5 The domicilium citandi et executandi of the Joint Venture shall be the address of the Main Supplier as set 

out in clause 14 below 
 
 
5 Shares 
 
5.1 The Main Supplier and the Support Manager shall share in the profits and losses of the Joint Venture in 

the proportion of (insert ratio e.g. 80 :20), respectively. 
 
5.2 The profits and/or losses of the Joint Venture shall be determined after allowance for value added tax 

and all reasonable costs and expenses incurred by each Party in connection with the business of the Joint 

Venture. Save for the costs associated with the preparation of the tender for the Contract and the 
implementation of the Contract by the Main Supplier, neither Party shall incur any costs, liabilities or expenses 

in connection with the business of the Joint Venture without the other Party's prior written consent. 
 
5.3 In the event of any dispute between the Parties as to the profits or losses arising in respect of the 

Joint Venture, such dispute shall be referred to and determined by the Main Supplier's auditors who shall act 
as experts and not arbitrators and whose decision shall be final and binding. The costs incurred by the auditors 

in making the determination shall be borne by the Party whose position in relation to the dispute is found to 
be most at variance with the determination made. 
 
5.3 Each Party shall bear its own liability for any income tax due in respect of its participation in the Joint 
Venture. 
 
 



6 Responsibilities 
 
6.1 The responsibilities of the Main Supplier shall be to: 
 
6.1.1 carry out the obligations of the Joint Venture in terms of the Contract; and 
 
6.1.2 attend to the financial and administrative affairs of the Joint Venture. 
 
6.2 The responsibility of the Support Manager shall be to (insert responsibilities of the Support Manager, for 

example to provide advice regarding the Contract and the implementation of the Contract as and when required 

by the Main Supplier).1 
 

1. If a more detailed management structure is required the clauses on management provided in 

precedents 3 and 4 may be of assistance. 
 
 
7 Bank Account 



Without derogating from the generality of clause 6.1: 
 
7.1 The Main Supplier shall establish a bank account in the name of the Joint Venture; 
 
7.2 all payments to the Joint Venture of whatever nature in terms of the Contract shall be paid into the 

account referred to in clause 7.1; 
 
7.3 all cheques and other instruments drawn on the account or authorisations for electronic funds transfers 

and all actions which involve any operation on the account shall be signed and/or approved by duly 

authorised representatives of the Main Supplier. 
 
 
8 Books and Records 
 
Without derogating from the generality of clause 6.1: 
 
8.1 the books and records of the Joint Venture shall be kept by the Main Supplier at its domicilium address set 
out in clause 14 below; 
 
8.2 each Party and their duly authorised representatives shall at all times during normal working hours 

have access to the books and records and documents pertaining to the Joint Venture and to the Contract. 
 
 
9 Breach2 
 
If either Party ("Defaulting Party") commits a breach of any of its obligations in terms of this Agreement and fails 
to remedy that breach within a period of 14 days of being called upon to do so in writing by the other Party, 

then the other Party may, at its option and without prejudice to any other rights which it may have at law: 
 
9.1 sue for specific performance of the Defaulting Party's obligation under this Agreement and any damages 

which it may have suffered as a result of that breach; 
 
9.2 sue for damages in lieu of specific performance; or 
 
9.3 cancel this Agreement and claim damages if the breach is material and goes to the root of the Agreement. 
 

2. The terms of the tender and the contract with the employer should be checked to see if it is 

permissible for the joint venture to be terminated before the contract with the employer is complete. 
 
 
10 Termination 
 
10.1 If a Party is placed into provisional or final liquidation, or steps are taken for its winding up or 

deregistration, or business rescue proceedings are commenced in respect of that Party in any manner 
contemplated in the Companies Act No. 71 of 2008, the other Party shall have a right to cancel this Agreement. 
 
10.2 If this Agreement is cancelled as contemplated in clause 10.1 above, the innocent Party shall have the right 

to complete the Contract, in which event the defaulting Party shall have no further entitlement to participate 
in the profits of the Joint Venture but shall nonetheless remain liable for its proportionate share of any loss 

incurred by the Joint Venture up to the date of cancellation. 
 
10.3 Subject to clauses 10.1 and 10.2, the Joint Venture may be terminated by either Party upon 30 days' 

prior written notice, provided that no such termination shall take effect until all of the Joint Venture's 
obligations under the Contract have been discharged. 
 
 
11 Good Faith 
 
Each Party undertakes to display the highest degree of good faith towards the other in all matters relating to 
the Joint Venture, to avoid conflicts of interest, not to bind the Joint Venture other than as it is authorised to 

do, make full disclosure of information relating to the affairs of the Joint Venture and devote such time and 

attention to the affairs of the Joint Venture as are reasonably required in the circumstances. 

 

 
 
 



12 Cession and Delegation 
 
Neither Party may cede its rights or delegate its obligations under this Agreement without the prior written 
consent of the other Party. 
 
 
13 Confidentiality 
 
13.1 Each Party shall treat as strictly confidential all information received or obtained as a result of entering 

into or performing this Agreement, including without limitation: 
 
13.1.1 any information which relates to: 
 
13.1.1.1 the terms of this Agreement; 
 
13.1.1.2 the negotiations relating to this Agreement; 



13.1.1.3 the subject matter of this Agreement; and/or 
 
13.1.1.4 the other Party. 
 
13.2 A Party may disclose information which would otherwise be confidential if and to the extent: 
 
13.2.1 agreed between the Parties; 
 
13.2.2 required by law; 
 
13.2.3 the information has come into the public domain through no fault of that Party. 
 
 
14 Notices and Domicilia 
 
14.1 Notices 
 
14.1.1 Each Party chooses the addresses set out below its name below as its address to which any written 
notice in connection with this Agreement may be addressed. 
 
14.1.1.1 Main Supplier: 
 

Address: ................... 
 

Fax: ...................... 
 

Email: ..................... 
 

Attention: .................... 
 
14.1.1.2 Support Manager: 
 

Address: ................... 
 

Fax: ...................... 
 

Email: ..................... 
 

Attention: .................... 
 
14.1.2 Either Party may by written notice to the other Party change its chosen address and/or fax number 

and/or email address, provided that the change will become effective on the 10th (tenth) Business Day after 
the receipt of the notice by the addressee. 
 
14.1.3 Any notice given in terms of this Agreement will: 
 
14.1.3.1 if delivered by hand be deemed to have been received by the addressee on the date of delivery; 
 
14.1.3.2 if transmitted by fax be deemed to have been received by the addressee on the 1st (first) Business 

Day after the date of transmission; or 
 
14.1.3.3 if transmitted by email be deemed to have been received once the email enters an information 

system outside the control of the Party sending it, unless the contrary is proved. 
 
14.1.4 Notwithstanding anything to the contrary contained in this clause, a written notice or 
communication actually received by a Party will be an adequate written notice or communication to it, 

notwithstanding that it was not sent to or delivered at its chosen address and/or fax number and/or email 

address. 
 
14.2 Domicilia 
 
Each of the Parties chooses its physical address set out in clause 14.1.1 above, as changed from time to time, as 

its domicilium citandi et executandi at which documents in legal proceedings in connection with this Agreement 

may be delivered. 
 
 
15 Dispute Resolution 
 
15.1 Any dispute arising from or in connection with this Agreement will be finally resolved by arbitration. 



 
15.2 The arbitrator will be such person as may be agreed upon between the Parties, or failing agreement 

such person as may be appointed at the request of either Party by the Arbitration Foundation of Southern 

Africa (or insert preferred body, for example the Association of Arbitrators). 
 
15.3 The arbitration will be conducted in accordance with the Rules of the Arbitration Foundation of Southern 

Africa for Commercial Arbitrations (or insert preferred rules, for example the Association of Arbitrators' Rules.) 
 
15.4 The place of the arbitration will be (insert city or town). 
 
15.5 The language to be used in the arbitration proceedings will be English. 
 
 
16 General 



16.1 This Agreement contains the entire agreement between the Parties in regard to its subject matter. 
 
16.2 Neither Party will be bound by any express or implied term, undertaking, representation, warranty, 

promise or the like not included or recorded in this Agreement, whether it induced the contract and/or whether 
it was negligent or not. 
 
16.3 No variation, amendment or consensual cancellation of this Agreement or any term hereof will be 

binding or have any force and effect unless reduced to writing and signed by or on behalf of the Parties. 
 
16.4 Any extension of time or waiver or relaxation of any of the terms of this Agreement will be construed 
as relating strictly to the matter in respect of which it was made or given and will not operate as an estoppel 

against either Party in respect of its rights under this Agreement. 
 
16.5 No failure by either Party to enforce any term of this Agreement will constitute a waiver of such term or 

affect in any way such Party's right to require the performance of such term at any time in the future, nor will a 
waiver of a subsequent breach nullify the effectiveness of the term itself. 
 
16.6 If any term or part of any term of this Agreement is for any reason whatsoever, including a decision by 

any court, any legislation or any other requirement having the force of law, declared or becomes 

unenforceable, invalid or illegal, the remainder of this Agreement shall not be affected and the invalid provision 

or part shall be replaced or amended, so far as it is necessary to maintain the purpose and continuity of the Joint 

Venture. 
 
16.7 Each Party confirms that it is acting as principal in its own right and not as agent for any other person or 

for the other Party. 
 
16.8 The Parties acknowledge that they have been free to secure independent legal, tax and other advice as 

to the nature and effect of all the terms of this Agreement and that they have either taken such independent 
legal and other advice or dispensed with the necessity of doing so. 
 
SIGNED at (place) on this (day, month, year) 
  

Witnesses: 
 

1 
 

2  
(Signatures of witnesses) (Main Supplier) 

 
 
 

Witnesses: 
 

1 
 

2  
(Signatures of witnesses) (Support Manager) 


