
JOINT VENTURE AGREEMENT 
 
 
 
 
 
AGREEMENT made the                      day of                       2000 
 
 
 
BETWEEN: 
 
(1) [                      ] (Company No.   ) whose registered office is at [        ](" the 

Company ") 
 
(2) [                       ] (Company No.  ) whose registered office is at [          ](" the 

Co-Venturer “). 
 
 
 
 
RECITALS 
  
(1) The Company provides the Services (as defined in this agreement). 
 
(2) The Co-Venturer provides [                    ]  services under the name [           ] 

[carried out on the Internet or other interactive electronic platforms]. 
 
(3) The Co-Venturer wishes to promote the Services provided by the Company 

through the services of the Co-Venturer. 
 
(4) The parties have agreed to enter into this agreement in order to co-operate in 

the provision of their respective services. 
 
 
 IT IS AGREED: 
 
1. DEFINITIONS 
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In this agreement, the 
following words and 
expressions shall have the 
following respective 
meanings unless the 
context otherwise requires: 

 

“Co-Branded Service" means the Service which will be co-branded with the Co-
Venturer’s look and feel and Trade Marks and the Company 
name in a manner agreed between the parties and which is to 
be made available through the Web Site; 

"Customers" means purchasers of the Company’s services through the 
Service on the Co-Branded Service; 

"Royalty" means a share of the fees, commissions and other such 
remuneration received by the Company relating to goods and 
services sold to Customers via the Co-Branded Service, in the 
percentages set out in this agreement calculated after first 
deducting the amounts included in such price for VAT, card 
clearance charges, normal shipping and insurance charges 
actually paid by the Company in order to fulfil sales of goods 
and services to Customers; 

"Service Levels" means the Service Levels set out in Schedule 1, to be 
observed by the Company; 

"Service" means the customisable electronic retail [    ] service operated 
by the Company located with URL www.the company.com* 
(where * represents the Co-Venturer’s name) and any 
successor URL; 

"Company Data" means any information in any format specifying the identities, 
addresses or other characteristics of the Customers (whether 
such information relates to individuals or to groups) and 
which is supplied to the Co-Venturer  by the Company. 

“Trade Marks" Means the name [                      ];  and 

"Web Site" means the world wide web site of the Co-Venturer with URL 
[            ] and any successor URL's. 

 

1.1 Words importing the singular include the plural and vice versa.. 
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1.2 Clause headings are for ease of reference only and shall not affect the 

construction or interpretation of this agreement. 

1.3 References to Clauses, sub-Clauses and Schedules are to clauses, sub-

clause and schedules to this agreement. 

2. OBJECT OF THE CO-OPERATION 

2.1 The parties have agreed to co-operate on the provision by the 

Company of its services through the Web Site of the Co-Venturer. 

2.2 The parties will ensure the Co-Branded Service is launched no later 

than [         ]. 

 

3. THE CO-VENTURER’S OBLIGATIONS 

3.1 The Co-Venturer will provide links to the Company’s website so that 

the Company can offer its services to Customers introduced by the Co-

Venturer. 

3.2 The Site Owner acknowledges and shall ensure that all rights 

(including copyright and database rights) in Company Data and in all 

modifications and additions thereto are and remain the exclusive 

property of the Company  

3.3 The Company acknowledges and shall ensure that all rights (including 

copyright and database rights) in the Co-Venturer Data and in all 

modifications and additions thereto are and remain the exclusive 

property of the Co-Venturer. 

4. COMPANY OBLIGATIONS 

4.1 The Company shall make available the Service as part of the Co-

Branded Service in accordance with the Service Levels and will 

provide a customised order page for the Co-Branded Service. 
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4.2 The Company will fulfil orders made through links to the highest 

commercial and operational standards as set out in the Service Levels. 

4.3 The Company will provide prompt support to all Customers through 

call centre, electronic mail and onsite database queries as set out in 

Schedule 2. 

4.4 The Company will promptly accept returns from Customers and, on 

receipt of each such return, will reimburse Customers for the original 

purchase cost, less any applicable cancellation charges relating to that 

transaction, in line with the standard terms and conditions of the Co-

Branded Service agreed by the Company and the Co-Venturer. 

4.5 Within the Co-Branded Service, the Company will ensure that it is 

clear to every Customer that the Company is the vendor and not the 

Co-Venturer. 

4.6 The Company will ensure that the Service is maintained to normal 

professional standards of Internet hosting and take all necessary steps 

to ensure that all elements of the Company search engine and the 

Service provided by the Company are accurate and up-to-date. 

4.7 The Company will ensure that all goods and services to be sold 

through the Service are provided in accordance with the standard terms 

and conditions of the Co-Branded Service and will handle and resolve 

to the satisfaction of the Co-Venturer and Customers any disputes 

arising in connection with products purchased through the Service.  

The Company will keep the Co-Venturer fully advised of the existence 

and status of all material Customer complaints. 

4.8 The Company may reject orders that do not comply with the 

Company’s rules, operating procedures and policies clearly shown on 

the Service. 

4.9 The Company shall not be entitled to use, reproduce, modify or exploit 

in any manner any of the Trade Marks, save as part of the branding of 
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the Co-Branded Service and then only with the prior written consent of 

the Co-Venturer, not to be unreasonably withheld or delayed. 

4.10 The Company will use all reasonable efforts to ensure that its database 

contains the most accurate information on product availability within 

the Service. 

5. PRICES AND AVAILABILITY AND THE CO-BRANDED SERVICE 

5.1 The Company shall set the price of the goods and services it sells 

through the Service on the Co-Branded Service. 

5.2 Neither party shall through the Co-Branded Service promote sexually 

explicit material, promote violence and or promote discrimination 

based on race, sex, religion, national origin, physical disability, sexual 

orientation or age or material which is offensive, threatening, 

defamatory or otherwise contrary to law. 

6. ROYALTY 

6.1 Royalty shall be payable to the Co-Venturer on: 

6.1.1 monies relating to fees, commissions on sales  and other 

such remuneration actually received by the Company in 

respect of goods and services through the Service on the 

Co-Branded Service sold and not returned, in respect of 

which no refund or charge-back is due and sold to 

Customers. 

6.2 Subject to clause 5.1, the Co-Venturer shall be entitled to receive 

Royalty (plus applicable VAT thereon) in respect of goods and 

services sold by the Company as follows:  

[                                              ]. 
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6.3 The Company will supply a statement no later than 30 days after the 

end of each calendar month showing the amount of Royalty earned in 

that month and the number of impressions on the Co-Branded Service.  

Where total Royalty earned excluding VAT exceeds £500, the Co-

Venturer shall issue a VAT invoice to the Company and the Company 

shall pay the invoice within 30 days of receipt of the invoice.  Where 

total Royalty earned excluding VAT is less than £500, the Royalty 

earned shall be carried forward to the following month or months. 

6.4 The Co-Venturer may at its own expense appoint an external auditor to 

examine and verify the determination of Royalty.  Sums shown to have 

been underpaid shall be paid forthwith and if such underpayment is in 

excess of £1000, the Company shall in addition pay the external 

auditor's reasonable costs. 

6.5 If any Royalty is required by competent authorities to be paid by the 

Company subject to withholding tax, the Company will supply such 

certificates or other documentation as the Site Owner reasonably  

requires to set off such withheld tax against the Site Owner's own tax 

liability. 

7. COMPANY AND CO-VENTURER REPRESENTATIVES 

7.1The Company and the Co-Venturer shall each appoint  a senior executive 

to be their respective senior representative for the purpose of this agreement 

and  shall also appoint senior marketing and technical representatives and such 

representatives shall meet regularly (ie at least monthly). 

7.2 Each of the parties agree that they will on the reasonable request of the 

other second personnel on a full time basis to the project covered by this 

agreement but any such personnel shall remain employees of the party which 

employees them and their salaries and other benefits shall remain the 

responsibility of the party which employs them. 
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8. NON COMPETE 

8.1 Neither party shall during the term of this agreement directly or indirectly  

engage or be interested in any business which competes with the project 

covered by this agreement nor solicit or seek to entice away any employees or 

customers of the other party   

 

9. TERM AND TERMINATION 

9.1 This agreement will remain in force for twelve (12) months and shall 

continue thereafter until terminated by either party giving to the other 

six (6) month's notice in writing to terminate. 

9.2 Either party may terminate this agreement with immediate effect by 

serving on the other written notice of such termination in the event 

that: 

9.2.1 a petition is presented that such party be wound up 

(otherwise than for the purpose of bona fide reconstruction 

or amalgamation) or a receiver, administrative receiver or 

administrator is appointed over any of its assets or is 

otherwise unable to pay its debts as they bceome due;or 

9.2.2 the other party commits a material breach of any provision 

of this agreement which is not remediable or, if remediable, 

is not remedied within thirty (30) days after the non-

breaching party has given notice to the breaching party 

requiring such breach to be remedied. 

10. CONFIDENTIALITY 

Each party shall keep absolutely secret and confidential all information of a 

confidential information of the other party. This obligation shall not apply to 

any such information which was already known to the party in question at the 
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date of this agreement or which subsequently comes into the public domain 

other than as a result of a breach of this agreement. 

11. DATA PROTECTION 

11.1 Each party shall be responsible for ensuring that in carrying out its 

respective obligations under this agreement it complies with the Data 

Protection Act 1998 and other equivalent legislation in countries 

outside the United Kingdom. 

12. INDEMINITIES 

12.1 The Company and the Co-Venturer hereby fully indemnify on demand 

each other, their employees and agents and hold the indemnified party, 

its employees and agents harmless against all re claims, actions, 

demands, costs, charges and expense arising from or incurred by 

reason of any breach of any of their respective obligations set out in 

this agreement. 

13. LIMITATION ON LIABILITY AND FORCE MAJEURE 

13.1 Subject to the other provisions of this agreement, the total liability of 

either party to the other under this agreement shall be limited to  

£[  ],000 in relation to any single claim or in aggregate in relation to 

any series of claims arising from the subject matter of this agreement 

during the Term. 

13.2  Neither party shall under any circumstances be liable in contract, tort 

(or otherwise for any indirect, consequential or economic loss or 

damages.  

13.3 Nothing in this agreement shall limit or exclude the liability of either 

party for death or personal injury caused by that party's negligence. 

13.4 Neither party shall be responsible for any failure to meet their 

respective obligations under this agreement as a result of the non-

availability, non-performance of any service provider of 
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telecommunications or interactive electronic platforms (including the 

Internet) or due to any incident of force majeure, that is circumstances 

outside the reasonable control of that party. 

 

14. GENERAL 

15. No amendment to the provisions of this agreement shall be effective unless it 

is made by a written instrument executed  for and on behalf of both parties. 

15.1 Any notice or other communication which either party is required or 

authorised by this agreement to serve on the other party shall be in 

writing and be signed for and on behalf of the party giving it.  

15.2 Any such notice may be served by leaving it at or sending it by 

facsimile, e-mail, prepaid recorded delivery  post to the address and for 

the attention of the relevant party as notified from time to time by such 

party. 

15.3 Any notice required to be served under this agreement shall be deemed 

to have been received: 

15.3.1 in the case of facsimile or e-mail, twelve (12) hours after 

the time of despatch provided ( in the case of facsimile ) an 

error-free transmission report or ( in the case of e-mail ) no 

error message indicating failure to deliver has been received 

by the sender; and 

15.3.2 in the case of recorded  post, forty eight ( 48) hours from 

the time of posting if from and to an address in the United 

Kingdom or five (5) days from the time of posting if from 

or to an address elsewhere. 

15.4 If any provision of this agreement is held invalid, illegal or 

unenforceable for any reason, such provision shall be severed and the 

remainder of the provisions hereof shall continue in full force and 
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effect as if this agreement had been executed with the invalid provision 

eliminated.  

15.5 Nothing in this agreement shall be deemed to constitute a partnership 

or agency between the parties. 

15.6 This agreement shall be governed by and construed in accordance with 

English law and the parties hereby submit to the non-exclusive 

jurisdiction of the English Courts. 

AS WITNESS the hands of the duly authorised representatives of the parties   
 

SCHEDULE 1 
 SERVICE LEVELS 
  
  

 
 
 
 
 
 

SCHEDULE 2 
    COMPANY SUPPORT 
 
 
 
 
 
 
 
 
 

 
SIGNED BY………………………………. 
Date 
For and on behalf of  
THE COMPANY 
 
 
 
SIGNED BY……………………………….. 
Date 
For and on behalf of 
THE CO-VENTURER 
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