THIS AGREEMENT made and entered into this _______ day of _____________, ______________, among SUSAN LASSITER-LYONS, __________, and ____________, hereinafter individually and collectively called the "Subscribers", 

IN CONSIDERATION of the mutual covenants and agreements herein contained, the parties do hereby agree as follows: 

1.  VENTURE. 
The Subscribers hereby create a Joint Venture, under the name "Main Street Apartments", for the purchase of the Main Street Apartments, at 123 Main Street, Denver, Colorado 80218, more particularly described as: 

Enter Full Legal Description of Property Here


together with all improvements thereon and furniture and personal property situated thereon.  No representations are made to any Subscriber to respect to the physical condition, prospective income, prospective selling price, cost of operation, or any other matters relating to or affecting the property to be acquired by the Joint Venture. 

  

2.  PURCHASE PRICE OF CONTRACT. 
The prospective purchase price for the property is $190,000.00, of which $90,000.00 will be paid in cash as follows:  $1,000.00 on the signing of the contract, and $89,000.00 on the closing of title.  The balance of the purchase price is to be paid by a Purchase Money Mortgage for ten (10) years, to bear interest at seven and one-half percent (7 1/2%) per annum.  A copy of the purchase contract entered into in anticipation of the Joint Venture on July 30, ____, between Susan Lassiter-Lyons, Trustee, who is to hold title for the Joint Venturers, as Buyer, and John Q. Seller., the present owner of the property, as Seller, is attached hereto as "Exhibit A" and ratified and approved by the Subscribers. 

  

3.  RISK OF DEFAULT. 
None of the parties are desirous of subscribing for a greater portion of the Joint Venture than they have obligated themselves to take under the terms of this Agreement.  The successful conclusion of the Joint Venture requires that each of the parties hereto shall pay his contribution into the Joint Venture, in cash at the times and in the amounts set forth herein, in order to prevent the forfeiture by the Joint Venture of the moneys previously paid to the Seller.  The Subscribers understand that if after paying the initial installment of the purchase price due on the signing of the contract, the Joint Venture should fail to take title to the property in accordance with the terms of the contract, such installment would be forfeited.  Each of the parties acknowledges that failure to pay any installment of the contributions agreed to be made by him will cause substantial damage to all other parties. 

  

4.  PERCENTAGES OF OWNERSHIP. 
The percentages shown after the name of each Subscriber shall represent the proportionate interest of such Subscriber in the Joint Venture, its assets, and in all its profits and losses. 

	NAME 
	PERCENTAGE OF JOINT VENTURE INTEREST 

	Susan Lassiter-Lyons  
	34.00% 

	John Doe
	33.00% 

	Jim Rich
	33.00% 


  
As capital is required, each Subscriber shall contribute capital in proportion to his percentage of the Joint Venture interest.  Time is hereby declared to be of the essence with respect to the payment by each Subscriber of his portion of the capital. 

5.  LOANS TO VENTURE. 
Each of the Subscribers has loaned to the Venture the sum of Two Hundred and Fifty Dollars ($250.00) and ________________ one of the Subscribers hereunder, has loaned to the Venture the additional sum of Two Thousand Five Hundred Dollars ($2,500.00).  The aforesaid loans shall be considered a deduction from "spendable income" as defined in Item 7 below.  Each of the Two Hundred and Fifty Dollars ($250.00) loans shall first be repaid and the Two Thousand Five Hundred Dollars ($2,500.00) loan of ______________ shall then be repaid before any receipts, income, avails and proceeds of and from the Venture shall be distributed to the Subscribers. 

6.  PROFITS AND LOSSES. 
 (a)  The net profits of the Venture shall be divided and any losses shall be borne by each of the Subscribers in proportion to his percentage of interest in the Joint Venture. 

(b)  For Purposes of this Agreement, the term "spendable income" of the Joint Venture shall mean the net receipts derived from the ownership of the property as ascertained through the use of standard accounting practices, except that, (1) depreciation of buildings, improvements, and personal property, and amortization of lease-hold improvements, if applicable, shall not be considered as deductions, (2) mortgage amortization shall be considered as a deduction, (3) Joint Venture loans shall be considered as a deduction, (4) any amounts expended by the Joint Venture for capital improvements shall be considered as a deduction, and (5) if the Joint Venturers find it necessary or advisable to establish a reasonable reserve for working capital needs to provide funds for improvements or for any other contingencies of the Venture, such working capital reserves shall be considered a deduction. 

(c)  All "spendable income" of the Joint Venture, as hereinabove defined, shall be distributed to the Subscribers annually or more often if the Subscribers deem it advisable to do so.   

7.  SALARIES. 
None of the Subscribers shall be entitled to any salary. 

8.  MANAGEMENT. 
The right to manage the routine administrative matters involved in the Joint Venture business shall be vested exclusively in Susan Lassiter-Lyons; provided, however, that all decisions for the development of, or sale of a part, or all, of the Joint Venture property, or for capital improvements exceeding One Thousand Dollars, ($1,000.00) shall be by unanimous consent of the Subscribers.  In the event of death or incompetency of the Joint Venture manager, the remaining subscribers shall appoint a successor. 

9. JOINT VENTURE BUSINESS. 
None of the Subscribers shall be required to devote their entire time to the furtherance of the interest of the Joint Venture business; except that the Joint Venture manager shall devote such time to the business of the Joint Venture as the same may require. 

10. RESTRICTIONS. 
None of the Subscribers shall, on behalf of the Joint Venture, borrow or lend money, or make, deliver, or accept any commercial paper, or execute any mortgage, bond, or lease, or purchase or contract to purchase, or sell, or contract to sell any property for or on behalf of the Joint Venture, except as herein provided. 

11. BANKING. 
All Joint Venture funds shall be deposited in the name of Main Street Apartments in such checking account or accounts as shall be designated by the Joint Venture manager.  All withdrawals shall be made upon checks signed by the Joint Venture manager. 

12. BOOKS. 
The books of the Joint Venture shall be maintained as such place as shall be designated by the Joint Venture manager, and each Subscriber shall at all times, have access thereto. The books shall be kept on a cash basis for the calendar year ending December 31, _________ , and for each year thereafter, and shall be closed and balanced at the end of each year.  An audit shall be made as of the closing date by an independent accounting firm, and a copy of the report delivered to each Subscriber. 

13. TITLE OF PROPERTY. 
The title to the Joint Venture property shall be acquired and held in the name of Susan Lassiter-Lyons, as Trustee, under a Trust Agreement, a copy of which is attached hereto as "Exhibit B".  The Trustee may resign at any time, and in the event of such resignation or in the event of the death, disability, or inability to serve of the Trustee, ___________________ shall serve as Successor-Trustee. 

14. RESTRICTION ON ASSIGNMENT AND TRANSFER OF INTEREST OF SUBSCRIBER. 
No Subscriber hereto shall have the right to assign, transfer, sell, or in any way dispose of any part or all of his interest except as herein provided. 

(a)  A subscriber may, at any time, and from time to time, transfer all or any part of his interest to any other Subscriber. 

(b)  If any Subscriber should desire to sell or assign his interest, or any portion thereof, to any person other than a party hereto, he shall first offer to sell such interest to the other Subscribers, at a price not to exceed the bona fide price at which he proposes to sell his interest to any prospective purchaser other than a Subscriber, and on the same terms and conditions proposed to be offered to such prospective purchaser.  The offeree shall have a period of thirty (30) days from the time such offer is received within which to accept the same.  Each of the subscribing parties hereto shall be entitled to purchase the interest so offered to them in the same proportions as such Subscriber's interest at the time of such offer bears to the total interests of the several offerees; in the event any such offeree declines to purchase the interest which he is entitled to purchase, the remaining offeree shall have a period of ten (10) days after the expiration of the thirty (30) day period specified above, within which to accept the offer with respect to the interest so declined, but in no event will time for accepting the offer be extended beyond said ten (10) day extension. 

(c)  In the event that one or more of the offerers elects to buy the interest so offered for sale during the time specified above, such offeree, prior to the expiration of such time, shall pay to the offeror in cash, ten percent (10%) of the down payment required to be made, under the terms of the proposed sale, said ten percent to be earnest money which will be applied against the sales price at the closing, or will be forfeited if the purchasing party fails to consummate the purchase as hereinafter provided.  The purchasing party shall thereafter have sixty days (60) days from the date of making such ten percent payment within which to close the purchase. 

(d)  Any offer required to be made by this Item, shall be in writing, signed by the offeror, and shall be sent by registered or certified mail to each Subscriber and to the Joint Venture manager.  Any acceptance of an offer made hereunder shall be in writing, signed by the offeree and shall be sent by registered or certified mail to the offeror, and to the Joint Venture manager. 

(e)  If any interest is offered for sale to the other Subscribers required by the preceding paragraph, and within the time provided the acceptances received from the offerers do not cover the combined entire amount of such offer, then none of such acceptances shall be valid, and the offeree shall have a period of sixty (60) days after the expiration of the time within which an offer hereunder could have been accepted in which to complete a sale to any person not a Subscriber hereunder, upon the same terms and conditions as set forth in such offer.  If such sale shall not be completed within said sixty (60) day period, a new offer must be made to the parties hereto as required by the above paragraphs of this Item. 

(f)   In no event shall any Subscriber mortgage or pledge his interest or otherwise encumber his interest by using the same as security for borrowed funds. 

15. DEATH OR INCOMPETENCY OF SUBSCRIBER. 
(a)  Upon the death or incompetency of a Subscriber, the remaining Subscribers shall have the option to purchase the interest of the deceased or incompetent Subscriber at the valuation and upon the terms and conditions herein provided. 

If the remaining Subscribers elect to exercise their option to purchase such interest, they shall notify the Guardian of the property of the incompetent, or personal representative of the deceased Subscriber, as the case may be, in writing, within three months after the qualification of such Guardian or personal representative, of their intention to purchase such interest.  The purchase price to be paid by the remaining Subscribers for the interest of an incompetent or deceased Subscriber, shall be in an amount representing the percentage of interest of such Subscriber at that time, as provided in Item 4 above, in the assets of the Venture, after deducting its liabilities, and any sums due by such Subscriber to the Venture, to which shall be added any sums that may be due to the incompetent or deceased Subscriber from the Venture.  In computing the value of the assets, the remaining Subscribers shall appoint one M.A.I. appraiser, and the Guardian or personal representative of the deceased Subscriber shall also appoint one M.A.I. appraiser, and the said appraisers shall compute the present market value of all of the assets.  If such appraisers shall be unable to agree, they shall appoint a third M.A.I. appraiser, and the decision of the majority shall be binding upon all parties.  The cost of such M.A.I. appraisal shall be a Joint Venture expense. 

(b)  In the absence of any other agreement between them, each surviving Subscriber shall have the primary right to purchase that portion of the incompetent or deceased Subscriber's joint venture interest computed by the proportion which said Subscriber's percentage interest bears to the total interest of both surviving Subscribers.  Each surviving Subscriber shall also have a secondary right to purchase any remaining portion of the incompetent or deceased Subscriber's interest not desired for purchase by the other surviving Subscriber in the exercise of his primary right.  Notwithstanding the foregoing, the election of the surviving Subscribers to purchase the portions not aggregating the incompetent or deceased Subscriber's entire Joint Venture interest shall be of no effect. 

(c)  The purchase price for the interest of an incompetent or deceased Subscriber shall be paid as follows:  Twenty-nine percent in cash at the time of the closing of the sale of said interest, and the remaining seventy-one percent evidenced by the promissory note of the surviving Subscribers, bearing interest from date at the prime rate at such time, payable semi-annually, upon the principal balance remaining due; said principal to be payable in ten (10) equal, successive semi-annual installments; the first installment of principal and interest to be due January 2nd, of the next calendar year following the purchase, and the remaining installments of principal and interest due semi-annually thereafter.  Such promissory note shall provide for the privilege of prepayment at any time after the first installment becomes due, without premium or penalty, and shall also recite that if default shall be made in the payment of the sums of money or any part of them as provided in such note, or if the interest that may become due or any part of such interest shall be behind and unpaid for a space of thirty days (30), it shall be optional with the holder to consider the whole of the principal sum expressed in the note, with interest, as immediately due and payable, and collectible.  Upon purchase of such property, the surviving Venturers agree to hold the guardian of an incompetent Venturer, or the personal representative and the heirs of a deceased venturer harmless from all liabilities for Joint Venture debts existing at the time of said purchase. 

(d)  The sale shall be closed within five months after the appointment of a Guardian of an incompetent Subscriber, or a personal representative of a deceased Subscriber, unless extended by the mutual agreement of all parties.  

16. EFFECT OF PURCHASE OF FAILURE TO PURCHASE INTEREST. 

(a)  Upon the purchase of the interest of a withdrawing Subscriber, pursuant to Item 14 above, or an incompetent or deceased Subscriber, pursuant to Item 15 above, by the remaining Subscribers, or any one of them, the Venture shall not terminate as between the remaining Subscribers, but an appropriate adjustment shall be made in the interests of the Subscribers after such purchase. 

(b)  If the remaining Subscribers shall not exercise their option to purchase the interest of a withdrawing Subscriber, pursuant to Item 14 above, or an incompetent or deceased Subscriber pursuant to Item 15 above, then the Venture shall terminate; provided, however, if the remaining Subscribers and the person or persons, acquiring the interest of such withdrawing, incompetent, or deceased Subscriber so agree, a new Joint Venture Agreement shall be entered into on substantially the same terms as are in this Agreement.  If the persons then owing all interest in the Venture shall not agree as to entering into a new Joint Venture Agreement, then the Venture shall be liquidated as provided in Item 17. 

17. TERMINATION AND LIQUIDATION. 
The Joint Venture may be terminated and liquidated upon the agreement of the Subscribers.  Upon the dissolution of the Venture the assets of the Venture, after full payment of all liabilities, including the repayment of all Venture loans, shall be distributed to the parties as follows:  (1) in discharge and to return the respective capital contributions of the parties, and (2) in proportion to the respective rights of the parties to share net profits and losses of the Venture, as set forth in Item 7.  In the event the assets of the Venture are insufficient to return to the parties all or any part of their respective capital contributions, no Subscriber shall have any claim or recourse against the other Subscribers therefor. 

18. WAIVER OF RIGHT OF PARTITION. 
Each of the Subscribers does hereby waive any and all rights to partition the property or any part thereof. 

19. LIMITATION ON ACTIVITIES. 
It is the purpose of this Agreement to limit the operations of the Subscribers solely to the property and matters specifically numerated herein.  This Agreement has no relation to any other operations conducted by the Subscribers and it is not the intention of the Subscribers to form a General Partnership. 

20. APPLICABLE LAW. 
The venture shall be governed by the laws of the State of Colorado. 

21. ARBITRATION. 
Any Controversy or claim arising out of relating to this Agreement, or the breach thereof, shall be settled by arbitration in accordance with the arbitration code of the Colorado Statutes, and the judgment upon the award may be entered in any Court having jurisdiction thereof. 

22. BENEFITS. 
This agreement shall inure to the benefit and be binding upon the Subscribers hereto and their respective Executors, Administrators, successors and assigns, provided, however, that except as provided in Item 14 thereof, no Subscriber shall sell, transfer, assign, or otherwise dispose of his or her interest in the Joint Venture, or any part thereof. 

23. MODIFICATION. 
This Agreement may not be modified or amended except by written agreement of all of the Subscribers. 

IN WITNESS WHEREOF, the Subscribers hereto have executed this Agreement, the day and the year first above written. 

Signed, sealed and delivered in the presence of: 

_____________________________     ___________________________    (SEAL) 

_____________________________     ___________________________    (SEAL) 

_____________________________     ___________________________    (SEAL) 

