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ASSIGNMENT OF JOINT VENTURE INTERESTS 
 

While the parties to a joint venture generally intend that their relationship will survive 

until the end of the projected term of the project for which the joint venture was formed, 

it is recommended that plans be made in advance for the possibility that a joint venture 

interest will be assigned and transferred during the joint venture term either to the other 

joint venturer or to a third party following compliance with transfer procedures that 

should be detailed in the shareholders’ agreement and/or the bylaws of the joint venture.  

The provisions in the shareholders’ agreement and/or bylaws relating to assignment of 

joint venture interests will obviously need to be customized to suit the requirements and 

expectations of the parties and may include one or more of the following: 

 

 A statement that a joint venturer has the right to transfer an interest to a “related 

party”, a term that must be carefully defined to provide an objective way of 

determining whether a transferee falls with the permitted group (see Specialty Form 

at Gutterman, Business Transactions Solutions § 103:321); 

 An acknowledgement by the joint venturers that a transfer is not valid and 

enforceable unless the requirements for assignment have been satisfied (see Specialty 

Form at Gutterman, Business Transactions Solutions § 103:322); 

 A right of first refusal in favor of the non-assigning joint venturer (see Specialty Form 

at Gutterman, Business Transactions Solutions § 103:323); and/or 

 A right to purchase the interest of a joint venturer who becomes subject to 

bankruptcy, garnishment, attachment or tax-lien proceeding (see Specialty Form at 

Gutterman, Business Transactions Solutions § 103:324). 

 

Once it becomes apparent that an assignment or transfer of a joint venture interest is to 

occur, several other documents will need to be prepared.  For example, a notice of intent 

to assign interest in joint venture should be delivered by the proposed assignor to the 

other joint venturer and may trigger certain rights such as the non-assigning joint 

venturer’s option to purchase the interest of the assignor rather than allowing the interest 

to be sold to an outside party (see Specialty Form at Gutterman, Business Transactions 

Solutions § 103:325).  The actual assignment is often done with a short-form assignment 
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of interest in joint venture (see Specialty Form at Gutterman, Business Transactions 

Solutions § 103:326); however, in situations where the value of the interest is substantial 

and the parties wish to specifically allocate duties and liabilities associated with the 

transaction and the interest, a long-form sales and assignment of joint venture interest 

agreement may be more appropriate (see Specialty Form at Gutterman, Business 

Transactions Solutions § 103:327).  Ancillary forms in connection with the assignment 

and transfer include a consent of other joint venturers to assignment of interest in joint 

venture (see Specialty Form at Gutterman, Business Transactions Solutions § 103:328) 

and an acceptance and assumption by assignee of assignment of interest in joint venture 

(see Specialty Form at Gutterman, Business Transactions Solutions § 103:329).  For 

further discussion of joint ventures, see Gutterman, Business Transactions Solutions § 

103:1 et seq. (“Joint Ventures”).  


