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Software rights security agreement



This agreementisdated [date]| s e e e e e EEE R NN

ABC Limited, a company incorporated in the Republic of India [under company
registration number [number] and] whose registered officc E e E e EEEE [EEE N
e |(“EEER’EEEER‘EEER),EEEE

[Name in full], of [address, InCe e e e e emm ]| (“emmm’

Background:

A. You are employed by us as [capacity] and have been employed by us for m m
EE[EEEE]|[EEEE/EEEN]

OR

B. You have been working with or for us for approximately sssm ] [ammm/m
EEE]

C. We have agreed that your work is extremely sensitive and itS e s e e e m =

D. You have agreed to enter into this agreement so as to [continue to] enable the
CompanytOIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

It is now agreed as follows:

1. Definitions

“Our Business”

“Confidential Information”

means the business of designing games to be
playedon e e E N -EEEEEEEEEEEN,

means all information about us, including:

Any information which may give a commercially
competitive advantage to any other s s mm m m m
EEEEEEEEEEEEEEEER:

Information about staff, their performance and m =
EEEEEEEEEEEEEN,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s mm , = m
EEEEEN EEEEEEEEN EEEEEEEN,

Information about the Intellectual Property, the
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"Software"

“Know-how”

“New Software”

“Relationship”

Know-how s s s s eSS SEEEEEEEEEEN
EEEEN;

Information owned by a third party and in respect
ofwhichwe s s EEEEEEEEEEEEEEEER
E-EEENE,

Information, comment or implication published on
HEEEEEEEEEEEEEEER.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse e e E e E E &
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENE.

means software and all associated intellectual
property rights 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, copyright works, designs, s s s e e mm m
,AEEN-EEEE EEEEEEEEEENEN EN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEENEER.

means scientific or technical information,
systems, testing procedures and management
methods and other procedures and ways of
WorkingE EEEEEEEEESEEESEEEEEEER
EEEEEEEEEEEEEEEEEEER.

means Software written by you while you are
employed by us or engaged by us as a
contractor,agentorany s s s e EEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEENE,

means the connection you have with us for a past
and/or future period of time during which either
youareemployedn s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENE,
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Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

A reference to a person includes reference to that person’s successors,
legal representatives, s E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEE EEEE EEEEEEEEEEHN
EEEEE-EEEEEEEEEEEEEEEER.

Any agreement by any partynottodoor s s s s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
L
A reference to the knowledge, information, belief or awareness a m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
are Rl R R R R RRERRRRRRRRRRRRRRRENN
EEEEEEEEEEEEEEEEEEEEENEE.

Entire agreement

3.1.

OR

3.2.

3.3.

3.4.

You accept that we have advised you to take legal advice nmmmm m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEN/N
EEEEEEEEEEN]

You accept that we have advised you to take legal advice before m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN.

So far as it relates to its subject matter, this agreement contains the
entire agreement between us. itdoesnotE e E N EEEEEEEEEN
EEEEEEEE Sl EEEEEENEEEEEEEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEN.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEESEEEEEEEN EEEN EEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEENE,.
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3.5. Conditions, warranties or other terms implied by s s e e e e e e mn ®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.

4. Confidential Information

4.1. We are both are aware that in the course of the Relationship you m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN EEEN EEEESEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEESEEEEEEEEENEEEENEEEEER;

4.1.1 except as provided in this agreement, not divulge to any
pEISONEEE N EEEEESSESESEEEEEEEEEEEN (NN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
IIIIIIIIIIIIIIIIII)IIIIIIIIIIIII
EEEEEEEENEEERR,

4.1.2 not use the Confidential Informationinanywayforammmm m
EEEEEEEEEEEEED EEEEEEEEEEEEEEESEHR
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEN,

4.1.3 not store, copy, or use the Confidentia/ s s e e e e e e EEm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEE(EEEE. . |

414 keepallrecordsof EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENR;

4.15 keepallrecordsonlyatouraddresSSsE s e e EEEEEEEN (N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
lllllllllllllllllIIIIII);

4.1.6 [make all your employees agents and sub-contractors aware of
the confidentiality s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEN]

4.2. You agree that before you permit any employee or contractor or other
persontollllllllllllllllllllllll,Illlll
lllllllllllllllllI/llllllllllll,Illl
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERE.
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4.3.

4.4.

You now undertake to us that for as long as the Relationship lasts you
WlEsEsEsESEESEEEEEEEEEEEEEEEEEEEEENENENENEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

When the Relationship terminates,youwill s s s e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEN,

Confidentiality of particular intellectual property

You agree:

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

to prevent disclosure of the Know-howors s s s e s e e e e semEnm
IIIII(IIIIIIII)IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDNR,

torestrictvisitorstothe E e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE-EEEER.

that Know-how shall be disclosedonly s s s s s e s e e eeseEnm
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEN.

that the obligation of confidence shall contnue s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEENEEHE
EEEEEEEEEEEER,

tocompensateusforanyuse s s e EEEEEEEEEEEEEEEEN-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,;

to indemnify us for any liabilityincurred s s e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEENR;

toimmediately stop e e EEEEEEEEEE-EEEEEEEEEEEEER
EEEEEEN;

to give us (atourexpense)anyassistance s s EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEN;

that it shall not be a breach of this agreementforyouto s e e e e m m m
EEEEEEEEEEEEEEEEEEEESEEEEEEN-EEEEEEE
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“Work made for hire”

6.1.

6.2.

6.3.

6.4.

6.5.

You acknowledge that all Software writtenorE s EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEER.

You agree that you have been fully compensated for such Software m m
EEEEEEEEEN (EEEEEEEEEEEEEEEEEEEN)EEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEN,

Inventions already made

7.1.

7.2

7.3.

R ERERERRRRERERERENRERERERERERERERYE])
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
(R ERERERRRRERERERERNRERERERNRERERERY]
EEEEEEEEEEEEEEEEN (‘EEEEEEER)
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7.4.

7.5.

AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEER
Al EEEEEEEEEEEN EEEENEEEEEEEEE EEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEE EEHN
EEEEN-EEEN EEEN-EEEN EEEN EEEEN EEEEEEERE
I(IIIIIIIIIIIIIIIIIIII-IIII)IIIIIIIII
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
HENE,

8. New Software

8.1.

8.2.

8.3.

8.4.

8.1.1 immediately describe it to us in writing;

812 EEEEEEEEEEESEEESEEEEESEEEEEEEEEEEEER
EEEEEEEN EEEEEESEEEEEEEEEEEEEEEER
L

813 EEEEEEEEEEEN EENESESEEEEEEEENEEEEEER
EEEEN EENEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEER;
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10.

8.5. EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEENEEENEEE EEEEEETEHE
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER
HE EEEEEENEEN;

Damages not adequate

EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
EEEN EEEEEEEEEEEEENEEE EEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHRm
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Miscellaneous matters

10.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEERRN,.

10.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENN.

10.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

104, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEN EEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
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10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

10.11.

Signed on our behalf by [name that person] who personally accepts liability for the
proper authorisation to enter into this agreement and by you personally.

For, and on behalf of [ ]

Print name
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Explanatory Notes:

Software rights security agreement

Paragraph Specific Notes:

Notes referable to specific paragraphs

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
wouldneedtobeabletoE EE EEEEEEEES EEEEEEEEEEEEEEN
EEEEEEEEEEEEEN,

“Our Business” has to be defined in some way. It would be best for you if it
covered every possible activity you might ever undertake. However, that
provision would be void and the whole agreement would collapse. The law
allows you to protect what is reasonable regarded as your business, but does
not allow you unreasonably to stop someone elseearningEEEEEEEE R N
EEEEEEEEEEEEEEEEEEEEEEEEE EEENEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

We have used the term “Relationship” to refer to just that. But if you are
dealing with an employee, that term may be clearer. Ifyour s e e e e e m ®
EEEEEEEE NN EEEEEEEEEEEEEEER.

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 beenincluded forapurpose. s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,

Entire agreement

One possible defence to a claim for breach of this agreement is that your
employee or contractor signed it under duress. YoucannOi e e e e e e E E ®
ANl EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEENE,.

The remainder of this paragraph prevents a party from later saying he was
relying on some other document orwhatwassaid. f e s e EEEEEEEEE N
EEEEEEEEEEEEEEN EESEEEESEEEEEEEEENEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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Confidential Information

This paragraph is about management of confidential information, including of
course, intellectual property. Youmayneed s s s e e e e e N EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEERE.

Confidentiality of particular intellectual property

This paragraph is to protect procedures and systems commonly referred to as
“know-how”. These are not protected in law, like copyrightoram s e s . s m =
EEEEEEEEN EEEEEEEEEEEEEEENEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEER,.

“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 e S EEEEEEEEEEEEEEEEN EEEN
, (AN EEEEEEEEEEEEEN EEEEEEEN EEEE‘EEEE"EEERN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN,

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 e e e “EE SN 'EEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEE‘EEEEEEEE'EEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN EEEENEEN
EEEEEEEEEENEEEEEEEENEEN.

The importance of “consideration” here is that the agreement purports to bind
the inventor in respect of whathehas e s e EEEEEEEEEEEE N EEN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEN EE NN EEEEEEEEEEEEEEEEEEEEEEEEEERm
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEE NNl EEENEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE

Inventions already made

The purpose of this paragraph is to obtain a list of what your counter s m m m m
EEEEEEEEEEN EEEEEEEE EEEEEEEEEEEEEEEE EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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10.

New Software

These provisions are very strict. It may be inappropriate or impractical to
expeCtllllllllllllllll.IIIIIIIIIIIIIIIIIII
EEEEEEEEEN EE NN EEENEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEN EESEESEEEEEEEENEEEEENEEEEEN
B EEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN,

Damages not adequate

A judge will usually try to award money damages as a simple way to make
goodtothesuccessfumEE N . EEE N EEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEl EEEEEEEEENEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEER.

Miscellaneous matters

A number of special points. We have identified each of theseas e e e e mm =
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEESN EEEEEEEEEEEEEEEE EEENEEEEEEEEEEEER
EEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR

End of notes

12 © NL Document Library Ltd



