SAMPLE  COLLABORATION AGREEMENT

This agreement (“Agreement”) dated as of Date, is entered into by and between Company, a State limited liability company with offices at Address (the “Company”) and Collaborator, residing at Address, (the “Collaborator”), collectively known as "the Parties."
Whereas the Company has the training, experience, and resources of Project Description and, 
Whereas the Collaborator is the owner of IP Description entitled “Title.”
Whereas the Parties desire to collaborate on the Work listed below and,
Whereas the Parties desire to exploit the Work and benefit from that mutual exploitation. 
Therefore, in consideration of the following Terms (the "Agreement"), the Parties agree as follows:
1. The Work :
a) Title: The Work shall be titled Title. The Work is envisioned to be a Project Description as the term is commonly used in the collectible, hobby, art, game, and entertainment industries. 
b) Elements: The Work shall incorporate any and all characters, creatures, logos, equipment, locations, history, mythologies, settings, storylines, scripts, prequels, sequels, spinoffs, copyrights, trademarks, trade secrets, and possible patents, including but not limited to, all drafts, compilations, electronic files, and working copies contained in the IP Description.
2. Copyright:
a) The Books Copyright: Collaborator represents and warrants that the IP Description is original to them. The Company acknowledges that Collaborator shall retain the full copyright ownership of the IP Description and nothing in this Agreement shall undermine Collaborator’s copyright to the IP Description.
b) The Work Copyright: The copyright in the Work shall be secured and held equally in the name of the Parties for the term of the copyright, and for any additional or new copyright which may hereafter be embodied in any copyright law throughout the world. On any copyright registration, the Parties shall be listed as the creators of the Work and as copyright claimants of the Work. The Parties agree the Company may substitute “Your Name” for “Company” as co-creator.
3. Terms:
a) Revenue split: All monies, advances, proceeds, and other considerations which may become payable to the Parties with respect to said Agreement and from the sale, lease, license, or other disposition of any and all rights in and to the Work now or which may hereafter come into existence shall be apportioned as follows:
1. X% to the Company
2. X% to the Collaborator

a) Business Entities: It is expressly understood that the Parties do not intend to form a partnership company with this Agreement, nor shall this agreement be construed to constitute the creation of any business entity.
b) Roles: It is expressly understood that, absent written communication between the Parties to the contrary, each Party shall be responsible for the following roles (the “Roles”) in creating the Work , as these terms are commonly used in the tabletop gaming industries.
i Writing: Collaborator 
ii Editing: Collaborator
iii Design: Collaborator and Company
iv Art Production: Company
v Art Post-Production: Company 
vi Business Management: Collaborator and Company
vii Human Resources: Collaborator and Company
viii Marketing: Collaborator and Company
ix Advertising: Collaborator and Company
x Manufacturing: Company
xi Distribution: Company
xii Sales: Company
xiii Finance: Collaborator and Company
c) Responsibilities: Each Party has the right to provide advice and assistance to any other Party concerning any Role, but the Party designated with responsibility for that Role shall have the principal responsibility for matters regarding that Role.
d) Publicity: The Parties shall have the right to use, and permit others to use, the name, image, likeness, and social media profiles of the Parties in connection with the Work. In the event the Parties wish to attend personal appearances in public, the Parties will discuss those arrangements on a case-by-case basis.
5. Expenses:
a) Recoupment of Advance Payments: The Parties agree that if any payments are made during the development of the Work or any payments made in relation to the Work shall be considered advanced payments for the purposes of recoupment (the “Advance Payment”). At such time when the Parties receive any monies, advances, proceeds or other considerations for the Work, the Advance Payment shall be recouped pro rata between the Parties before any Revenue Split listed above. After the Advance Payment is recouped, the Revenue Split shall revert to the amounts listed in Section 3a.
b) Mutual Consent: Any expenses for which the Parties are mutually responsible shall be incurred only with prior written mutual consent by the Parties.
c) Biannual Accounting. Within thirty (30) days after the end of each six (6) month period, the Parties shall prepare a report on the revenue generated from the Work, as well as delivery of their share of any revenue collected after the recoupment described in Section 5a above.
d) Auditing: The Parties on not less than thirty (30) days prior notice, at reasonable times during normal business hours, but in no event more than twice in any period of twelve (12) consecutive months, to audit the books and records of the Work to the extent necessary to verify the accuracy of any statement, allocation, measurement, computation, charge, payment made under, or obligation or right under this Agreement. The scope of any audit shall be limited to the twenty-four (24) month period immediately prior to the Month in which the notice requesting an audit was given.
6. Representations and Warranties:
Each Party represents and warrants that:
a) They have the right to enter into, and fully perform under, this Agreement.
b) They have not previously granted and will not grant any rights to any third Party which are inconsistent with, or adversely affect, the terms in this Agreement.
c) The Party's exercise of the rights granted to it hereunder will not violate the rights of any third Party.
d) The Work shall be original to the responsible Party and will not infringe on any copyright or any intellectual property rights of others (including but not limited to any "droit moral" or "moral rights" of any Collaborator) and will not contain any libelous or obscene materials or invade or violate any personal or proprietary right or other common law or statutory right of any third Party.
e) Each Party will disclose any and all financial, legal, or creative decisions affecting the development, production, or exploitation of the Work. 
7. Sale of Ownership:
In the event any Party wishes to assign, sell, transfer, or otherwise dispose of their Ownership or Compensation under this agreement, that Party agrees that the other Parties shall have the right of first refusal at the same terms offered to any third party for a period of thirty (30) days from notification by the selling Party. In the event the other Parties reject this offer, the selling Party shall be free to dispose of their Ownership or Compensation to a third party.
8. Survival:
In no event shall any withdrawal, or the expiration of this Agreement, affect the parties’ warranties or indemnities contained in the Agreement. Such withdrawal also shall not affect any other rights or remedies that the parties may have at law or equity.
9. Contact:
For purposes of convenience and expediency, The Company shall be the main contact point for the Work. The Parties agree to keep the other Parties informed promptly in matters regarding the Work. The Parties also agree that no Party may divulge the details of this agreement to any third party without the written consent of all the other Parties.
10. Term:
The terms of this agreement shall be in effect for the full term of the copyright of the Work and any extensions of the copyright.
11. Notice:
Notices by mail shall be addressed to each Party's address as given above, or in a fixed electronic format (such as email or fax) or to such other address as such Party may hereafter specify by notice duly given.
12. Timetable:
The timetable for the development, production, and exploitation of the Work shall be determined by mutual agreement of the Parties.
13. Indemnification:
The Parties expressly agree to indemnify and hold the other Party harmless from and against all loss, damage, cost, and expense, including but not limited to reasonable attorney's fees and expenses, incurred by the non-breaching Party as a result of a breach or alleged breach by the breaching Party of any term of, or representation made in, this Agreement, or any use of the Elements in accordance with the terms of this Agreement.
14. Remedies:
In the event of a breach or termination of this Agreement by the Company, the Collaborator’s sole remedy shall be for money damages, if any, and they shall not be entitled to enjoin the exhibition, distribution, or other exploitation of the Elements or to terminate or rescind any rights in this Agreement.
15. Miscellaneous
a) Force Majeure: No Party shall be deemed in default of this Agreement to the extent that performance of their obligations or attempts to cure any breach is delayed or prevented because of any act of God, fire, natural disaster, widespread health emergency, accident, an act of government, war, terrorism, industry-wide shortages of material or supplies or any other cause beyond the control of such Party; provided, however, that such Party gives the other Party written notice thereof promptly and, in the event, within fifteen (15) days of discovery thereof. In such an event, the time for performance or cure shall be extended for a period equal to the duration of the event.
b) Assignment: This Agreement may not be assigned, delegated, or transferred in whole or in part by either Party without the prior written consent of the non-assigning Party, and any assignment or transfer in violation of the foregoing shall be a material breach of this Agreement and shall be deemed null and void.
c) Distribution: The Parties agree to use reasonable efforts to exploit the Work but no Party shall be required to release, market, distribute, or otherwise exploit the Work.
d) Choice of Law; Choice of Forum: This Agreement shall be governed by, and construed in accordance with, the laws of State. applicable to contracts made and to be performed entirely therein. All proceedings brought by any party hereto relating to this Agreement shall be exclusively within the jurisdiction of the Federal and State courts situated within City, State. The parties hereby submit to the jurisdiction and venue of such courts for such purposes.
e) Agency: This Agreement does not constitute and shall not be construed as constituting a partnership, agency, or joint venture between the Parties. No Party shall have the right to obligate or bind the other Party in any manner whatsoever and nothing herein contained shall give or is intended to give any right of agency of any kind to any Party, except as described in Section 8 of this Agreement. 
f) Entire Agreement: This Agreement constitutes the entire agreement between the Parties hereto on the subject matter hereof. No waiver or modification of the terms shall be valid unless it is in writing and signed by the Party to be charged and only to the extent therein set forth. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their permitted successors, permitted assigns, heirs, administrators, and executors.
g) Invalid Provisions: Should any provision of this Agreement be held to be void, invalid, or inoperative, the remaining provisions of this Agreement shall not be affected and shall continue in effect as though such provisions were deleted.
h) Acknowledgment: The Parties warrant and represent that they are over the age of 18, and that they have read and understood this document in its entirety.


IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written above.

/signature/
By: Artist, Collaborator


/signature/
Company
By: Your Name, Member
Company & Artist	page 10
