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Intellectual property rights security agreement:. contractor



This agreementis dated [date| s e e e e e e e EE N

ABC Pvt Ltd, a company incorporated in India [under company registration number
[number] and] whose registered officeiSsmamm s [eeee e ]| (“emen " mnn

[Name in full], of [address, I"Ca s s m m m = m ] (“mmmm’)
Background:
A. We have agreed that you will undertake certain specified work for us. It is

possiblethatwemaywiSh e s s s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

B. We have agreed that your work is extremely sensitive anditS e s s s s m m =
EEEEEEEEEEEEEEEE.

C. You have agreed to enter into this agreement so as to enable us to give you
aCCGSStOIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIII
EEm]

It is now agreed as follows:

1. Definitions

“Confidential Information” means all information about us, including information:

given or received inany medium e s mm , m m
EEEEEN,;

of any description, whether recorded or
unrecorded,

whether protected by law or not;

which may give a commercially competitive
advantagée s e e EE EE EEEEEEEEN.

It includes among other things:

information about staff, their performance and
EEEEEEEEEEEEEEER,

data or information relating to suppliers,
product plans, marketing strategies, finance,
performance, operations, customer s s m m , m
EEEEEEE EEEEEEED  EEEEEENESR
u,

information about the Intellectual Property, the
Know-hOwWs s s s s s e EEEEEEEEEEN
EEEEEN,
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"Intellectual Property"

“Know-how”

“New IP”

“Project”

Interpretation

information owned by a third party and in
respectof which we s e e e e e e e emn®
EEEEEEE-EEEN,

information, comment or implication published
ONEEEEEEEEEEEEEENERNR.

means intellectual property of every sort, whether or
not registered or registrable in any country, including
intellectual property of kinds coming into existence
after today; and including, among others, patents,
trade marks, unregistered marks, designs,
copyrights, software, domain names, discoveries,
KnOW-IIII,IIIIIIIIIIII,IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

means scientific or technical information, and other
procedures and ways of working and organising m m
EEEEEEEEEEEEEEEEEEEEEEEEENESR
HENE.

means Intellectual Property created by you while you
are engaged by us as a contractor, agent or any
OtherllllIIIIIIIIIIIIIIIIIIII
E EEEEEEEEEEEEEER.

means every project you have worked on for us and
everyfuturelllIIIIIIIIIIIIIIIII
EEEEEEERNR.

In this agreement unless the context otherwise requires:

2.1. areference to a person includes reference to that person’s successors,
legalrepresentativeS, s s s e EEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

2.2. any agreementbyany partynottodoOr s s e e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
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Entire agreement

3.1.

3.2.

3.3.

So far as it relates to its subject matter, this agreement contains the
entire agreement between us. ltdoesNOl e e e , EEEEEEEEEE
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEN . EEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEER.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEED EEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN.

Conditions, warranties or other terms implied by s s s s e s e e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENEEEEEEEEEEEEEEEEEERN.

Confidential Information

4.1.

4.2.

All Confidential Information and other data, supplied by us to you, s m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

We both are aware that in the course of the ProjectyoOUn s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EEBN
A, EEEEEEEEEEEENEEEEEEEEENEEEEEEEEEEEHE
EEEEEEEEEEEEEEEEEEEEEEENR:

42.1 exceptasprovidedinthiSe s s s , seeEEsEEEEEEEER
EEEEEEEEEN EESNEEEEEEEEN,;

422 notusetheConfidentia/ s e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

4.2.3 not store, copy, or use the Confidentia/ s s s e s e e e E =
EEEEEEEEEEEESEEEEEESEEEEEEEEEEER
EEEEEEEESEEEEEEEEEEEEEEEE[EEEE... ]
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4.3.

4.4,

4.5.

424 KkeepallrecordSsOf e e e EEEEEEEEEEEEEEEEER
EEEEEEEESEEEEEEEEEN;

425 KkeepallrecordsonlyattheaddreSSam s e e e e e mmn(m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIII);

4.2.6 use your best endeavours to keep confidential(@nd e e m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEENERN.

4.2.7 notto commence or continue any business or activity s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEE.

You now undertake to make all relevant employees, agents and sub-
contractorsawaleE E E E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HE.

You now undertake for yourself and every employee or sub-contractor
whoseservicesyoumay use, s s s E S EEEEEEEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
EEEENE.

When any Project terminates, youwill s s s s e e e e e e e enn®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEENER.

“Work made for hire”

5.1.

5.2.

You acknowledge that all Intellectual Property s s s s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE.

You agree that you have been fully compensated s s s s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.
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53. Youagreethatwe arfc s s e e e EEE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEN.

6. Prior IP

In this paragraph the term “Prior IP"means allthe s m s s , s e s e e mnm, =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN.

6.1. YouhaveattachediO R E E EEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEN.

6.2. You warrant that the list identifies every item of Prior Pe s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEE.

6.3. You agree to maintain written records of all Prior IPduringe s s m m m
E . EEEEEEEEEEEEEEEEEEEEEEED EEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEESR
EEEEEEEEEEEER.

6.4. YouagreenottoremovesuchrecordSEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEENER.

6.5. If, in the course of any Project, you incorporate into any product or
service of ours,any PriorIP,yoOUs s s e e s E S SN EEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEETHR
EEN-EEEE, EEEN-EEEN, EEEN EEEN EEEEEEEE(
IIIIIIIIIIIIIIIIIIII-IIII)IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HE.

7. New IP

71. Wheneveryoucreate, s s s e e EEEEEEEEEEN EEENEEEEN
EEEN , EEEEEENEN:

7.1.1 immediately describe it to us in writing;

7.1.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEERm
u,
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71.3 EEEEEEEEEEEN , EEEEEEEEEEEEEEEEEER
EEEEN, EEEEEEEEEEEEENEENEEENEEENEEENEERN
EEEEEEEEEEEEENEEENEENEENR,

7.2. AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENE N . EEEEEEEEEEEEEETR
EEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEE R EEEEEEEEEEEEEEEEEEEEEEEER.

7.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEER.

7.4, AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE . BEERN
IIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
IIIIII),IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEE R . EEEEEEEEEEEEEEEEEEETR
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEER.

7.5. EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
E, EEEEEEEEEEEEEEEN:

‘EEEEEEEEEEEEEEEE[EEEEEEEN| EEEEEEEEEN
EEEEEEEEEEN, EEESEEEEEEEEEEEEEEENEENEEER
EEEN, EEEEEEEEEESEEEEEEEEN EEEEEENEEEN
EEEEEEEEEEEEEEEEEN EEEEEEESEEEEEENEEEN
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEENEEER
EEEEEEEEEER’

Use of sub-contractors

8.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN O EEEEETSR
IIIIIIIIIIIIIIIIII/IIIIIIIIIIII,IIII
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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8.2.

8.3.

8.4.

8.5.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE-EESRN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
IIIII,IIIIIIIIIIIIIIIIIIIIIIII/IIIII
AEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Undertaking not to compete unfairly

9.1.

9.2.

91l] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEENEN, EEEN, EEEN, EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEE|(EEEEEEEEN]

9.1.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEE NN ,EEEEEEEEEEENE BN
EEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEETR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEER.

9.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEN  EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[EEE
EEEEN|EEEN.
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10.

11.

Damages not adequate

AEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEER

Miscellaneous matters

11.1.

11.2.

11.8.

11.4.

11.5.

11.6.
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11.7.

11.8.

11.9.

11.10.

AEEEEEEED , EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
.

Signed on our behalf by [name] who personally accepts liability for the proper

authorisation to enter into this agreement [name of company/ business].

Signed by [Name]
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Explanatory notes

Intellectual property rights security agreement: contractor

Paragraph specific notes:

Drafting notes, using the document paragraph numbers:

1.

Definitions

Definitions are always important. In this agreement they are more important
than usual. Why? Because if your counter party breached the agreement, you
wouldneedtobeabletO R e e EEEEEEEE N EEEEEEEEEEEEER
EEEEEEEEEEEEER.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpose. s s s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Entire agreement

One possible defence to a claim for breach of this agreement is that your
contractor signed it under duress. You cannot stop him trying, but such a
defencewouldbefarweakerf e s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENE.

The remainder of this paragraph prevents a party from later saying he was
relying on some other document or what was said. If other documents are to
bereliedon,letthembelistecd a e e, s EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENE.

Confidential Information

This paragraph is about management of confidential information, including of
course, intellectual property. Youmayneed s s e e e e e e e R EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEERN.

“Work made for hire”

There is a fundamental principle of law that | own whatever original work |
create. This is easy to apply to copyright, but far harder when it comes to
items of intellectualproperty s s s s s e e EEEEEEEEEEEEN . EEEN
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This concept is inconvenient for you when you pay someone specifically to
write code, draft maps or produce ideas. Different countries have taken
different approaches to the subject. In the USA, “Work made for hire” is the
name given in the United States Copyright Act 1976, for work to be treated as
owned by the personwhopaidfor s s s e e e EEEEEEEEEE EEEER
EEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE N ‘EEEEEEEE EEEEEEEEEEEEEEEEER
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEERE.

An important point of contract law also appears in this paragraph. For
hundreds of years the maxim “Past consideration is no consideration” has
applied. It means you cannot make a contract on the basis that one side has
already paid. BothsideSa s s e e e ‘s’ seeEEEEEEEEESN
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEERm
EEEEN EEEEEEEEEEEEEEEN EEEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEERE.

The importance of “consideration” here is that the agreement purports to bind
the inventor in respect of what he has done in the past. To be clearly binding,
you would have to pay him for that. However, wethnk e s s s e e e e e m m =
EEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE OEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN.

Prior IP

The purpose of this paragraph is to obtain a list of what your counter party
thinks is his. By deduction, everything elseisyours. ThiSiSa s s s s s mm =
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEEENE .EBR
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

New IP

These provisions are very strict. It may be inappropriate or impractical to
expectcompliancetothiS e s e s . EEEEEEEEEEEEEEEEEENEER
EEEEEEN EEE R  EEEEEEEEEEEEEEEEEEEE.
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10.

11.

Use of sub contractors

This important issue should be covered carefully. Your counter party may sub
contract his work. The sub-contractor is not a party to this agreement, so he

CANEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN CEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE-EEENR . EEEEEEEENETHRm
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEERm

EEEEEEEEEl EEEEEEEEEEEEEEEE.

fyourcounterparty s s s s s e EEEEEEEEEEEEEESEEEEENEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Undertaking not to compete unfairly

We have intentionally used a strong word. This is an area of confidentiality not
oftencovered, bUi s e E E EEE N . EEEEEEEEEEEEEEEEEENENN
EEEEEEN , EEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEN  EEEEEEENR EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

Damages not adequate

A judge will usually try to award money damages as a simple way to make

goodtothesuccessfUmmE N . EEE N , EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEER
EEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEE.

Miscellaneous matters

A number of special points. We have identified each of these aSs e s s mm m m
EEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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End of notes
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