10 Keys To A Partnership Agreement That Works For ITVS

If you are planning to have a partnership of three or more people entering into a production agreement with ITVS, ITVS requires an agreement that does at least 10 things. 

1.
It is essential that the partnership agreement is in writing.

2.
The partnership agreement must include a statement defining the purpose of the partnership.  What is it that you are going to create (e.g. a documentary film about X entitled Y)?

3.
The agreement should define and specify the assets are of the partnership and each partner's interest in those assets.  Are the assets to be divided equally among the partners?  What are the assets (e.g.  physical property and equipment)?  Are certain assets excluded from joint ownership (e.g. one SharperImage DV Camera owned by A and brought to the partnership by A for use in the production of the Program)? 

4.
Clearly define the ownership of the intellectual property and copyright. The partnership must own all the intellectual property (e.g. treatments, proposals, scripts) owned by the partners which is necessary or will be needed to produce the program. Will the copyright in the program be jointly owned in equal shares? 

5.
The Agreement should define the duties, responsibilities and authority of each partner and their credits in the Program to avoid later dispute. Order and placement of credit may also be specified up front.

6.
The Agreement should specify a mechanism for making decisions.  Which decisions will be made by a simple majority?  Will certain circumstances call for something other than simple majority vote?  For example will certain decision making authority be delegated to one partner (e.g. during principal production photography, A will make on set decisions)?  Will there be decisions which require a super majority or unanimity (e.g.  entering into distribution agreements)?

7.
The Agreement must include provisions outlining what will happen if a partner leaves (voluntary withdrawal, disability, death) including a provision that allows the partnership to continue and complete the production and delivery of the project to ITVS.  What happens if a partner becomes disabled or dies?  How will a leaving partner's share be valued and how will the leaving partner be bought out?  A partner must not be able to assign his or her partnership interests to a third party which would cause the partnership to be in violation of the ITVS Production agreement (e. g. assignment to a public television station or to a person or entity whose relationship to the program would violate editorial policies of ITVS, PBS, or CPB).

8.
The Agreement must include a provision specifying that no partner may prevent the delivery of the program to ITVS, the broadcast, sale or exploitation of the program.   Partner's and leaving partner's remedies must be limited to non-equitable, money damages remedies.

9.
All agreements of this kind must have a mechanism for dispute resolution, such an arbitration or mediation process, for example. 

10.

The partnership agreement must specify that the partnership’s debts must be paid before distribution of income to the partners.  Also, revenues due to ITVS must be paid before net income is applied towards the debt.  Therefore, if the project is in debt, ITVS and the debt(s) must be paid before the partners receive their share of net revenue.  

