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This agreement is dated [End date] and made between: 
 
[Seller (use)name] a company incorporated in England and Wales whose registered 
office is at 49 Sandfield Meadow, Lichfield, WS13 6NH, United Kingdom [Seller email] 
(the “Seller”). 
 
and 
 
[Buyer (user)name] an individual or a company incorporated in [Buyer Country] 
whose principal private residence or registered office is at [Buyer address], [Buyer 
City], [Buyer Zip code], [Buyer Country] [Buyer email] (the “Buyer”). 

It is now agreed as follows: 

1. Definitions 

“The Games” means the package of software programs and 

graphic design, which comprises a collection of 

fully functional computer games, all of which are 

fully listed in Schedule 1. 

“Confidential Information” means all information about the parties to this 

agreement, including any information which may 

give a commercially competitive advantage to 

any other person. It does not include information 

that it is reasonably necessary to disclose to a 

customer or other person in the usual course of 

business so far as that information is disclosed 

in those circumstances. It includes among other 

things: 

information about staff and their personal 

contact information, 

data or information relating to product plans, 

marketing strategies, finance, operations, 

customer relationships, customer profiles, sales 

estimates, business plans. It includes 

information about the Intellectual Property and 

the Know-how. 

“Derived Product” means a product, being or containing 

Intellectual Property, in any medium which is 

based on or originated, wholly or partly in, the 

Games. 
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"Intellectual Property" 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-

how, creations and inventions, together with all 

rights which are derived from those rights or for 

which application for registration has been made 

in any country. 

“Know-how” means technical information, and other 

procedures and ways of working and organising 

which are not capable of protection as copyright. 

“The Licence” The licence to the Seller granted by the Buyer 

upon sale of the Games as part of the Price 

payable to the Seller, permitting the Seller to 

retain and adapt copies of each of the Games 

and to use the Intellectual Property contained 

therein to design, produce, promote and sell 

Derived Products in the Market. 

"Market" means the market for products and 

merchandise derived from the Games and/or 

their graphic design throughout the entire World. 

“Supporting IP" means all Intellectual Property required for any 

purpose whatever, in connection with the 

promotion, marketing, use or adaptation of the 

Games all of which is listed in Schedule 2. 

“Third Party IP” means intellectual property owned by some 

person other than the parties, which has been 

incorporated into or is required for the use of the 

Games or the Supporting IP and which is listed 

in Schedule 3. 

2. Interpretation 

In this agreement unless the context otherwise requires: 
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2.1 a reference to one gender shall include any or all genders and a 

reference to the singular may be interpreted where appropriate as a 

reference to the plural and vice versa. 

2.2 a reference to a person includes a human individual, a corporate entity, 

a partnership, a governmental authority and any organisation which is 

managed or controlled as a unit. 

2.3 in connection with any benefit given by this agreement, a reference to a 

party includes reference to its parent company, affiliates and 

subsidiaries. 

2.4 a reference to a paragraph or schedule is to a paragraph or schedule 

to this agreement unless the context otherwise requires. The schedules 

form part of this agreement. 

2.5 the headings to the paragraphs and schedules (if any) to this 

agreement are inserted for convenience only and do not affect the 

interpretation. 

2.6 any agreement by any party not to do or omit to do something includes 

an obligation not to allow some other person to do or omit to do that 

same thing; 

2.7 a reference to the knowledge, information, belief or awareness of any 

person shall be deemed to include the knowledge, information, belief or 

awareness that person would have if he had made reasonable 

inquiries. 

2.8 all money sums mentioned in this agreement are calculated net of VAT 

(Value Added Tax) or similar taxation on sales, and net of any taxation, 

duty, deduction or other expense of any kind payable upon export or 

import of the Games, or upon the remittance of funds between the 

United Kingdom and the [Buyer Country] in either direction, as may be 

or become payable, which will be charged if applicable when payment 

is due. 

2.9 this agreement is made only in the English language. If there is any 

conflict in meaning between the English language version of this 

agreement and any version or translation of this agreement in any 

other language, the English language version shall prevail. 
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3. Warranties for authority 

3.1 Each of the parties warrants that it has power to enter into this 

agreement and have obtained any necessary approvals to do so. 

3.2 Each of the parties warrants and undertakes that it is not aware of 

anything within its reasonable control which might or will adversely 

affect its ability to fulfil its obligations under this agreement. 

3.3 Each of the parties warrants that it is not insolvent and knows of no 

circumstance which would entitle any creditor to appoint a receiver or 

to petition for winding up or to exercise any other rights over or against 

its assets. 

3.4 Each of the parties warrants that its performance of this agreement will 

not: 

3.4.1 conflict with or result in the breach of any provision of its articles 

of association or any comparable document regulating its 

conduct or the framework within which it must operate; 

3.4.2 conflict with any law or governmental regulation in any 

jurisdiction in which it intends to conduct business; 

3.4.3 constitute a default (or event which with the giving of notice or 

lapse of time, would become a default) under any contract or 

agreement by which it is bound. 

4. Relationship of parties 

4.1 Nothing in this agreement shall create a partnership, agency or other 

relationship between the parties, other than the contractual 

relationships expressly provided for in this agreement, and The Licence 

granted by the Buyer to the Seller upon the sale of the Games. 

4.2 Neither party shall have, nor represent that it has, any authority to 

make any commitment on the other party’s behalf, except as provided 

in this agreement. 

5. Entire agreement 

5.1 This agreement contains the entire agreement between the parties and 

supersedes all previous agreements and understandings between the 

parties. 
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5.2 Conditions, warranties or other terms implied by statute or common law 

in any country are excluded from this agreement to the fullest extent 

permitted by law. 

5.3 Each party acknowledges that, in entering into this agreement, it does 

not rely on any representation, warranty, information or document or 

other term not forming part of this agreement. 

6. Seller’s representations as to Intellectual property 

The Seller represents and warrants that: 

6.1 the Seller is the owner of the Games and that no part of it is charged to 

any other person; 

6.2 the Seller is the author and the sole owner of the entire right, title and 

interest in and to the Games; 

6.3 to the best of the knowledge of the Seller, its right, title and interest in 

and to the Games nor any part of the Supporting IP have been 

adjudged invalid or unenforceable in whole or part; 

6.4 no action has been brought before any judicial authority, nor has any 

been threatened or intimated, concerning any aspect of the rights of 

the Seller confirmed or assumed in this agreement; 

6.5 use of the Games and the Supporting IP by the Buyer does not infringe 

any right of any other person; 

6.6 The above representations and warranties shall terminate six years 

from the date of this Agreement unless the Buyer has made a claim in 

a court of law before that date. 

7. Assignment of the Games 

7.1 For the Price set out below the Seller now assigns to the Buyer all 

right, title and interest in and to the Games.  

7.2 The Price payable to the Seller by the Buyer is agreed to be: 

7.2.1 the sum of [Price field], payable to the Seller upon exchange of this 

Agreement, plus 
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7.2.2 the granting in signed writing to the Seller by the Buyer of The 

Licence on exclusive, worldwide, perpetual and royalty free basis as 

set out in Schedule X hereto (if any), immediately following the 

exchange of this Agreement and in all events within 3 days thereof. 

7.3 The Price shall be paid in cleared funds by direct bank transfer net of 

all charges, to the account of the agent of the Seller (or by PayPal 

money transfer to the account of the agent of the Seller) detailed below 

upon exchange of this Agreement. 

7.3.1 Bank details for the payment of the Price; Sort Code 40-28-18, 

Account Number 92023415, Account Name Sinclair Computer Ltd, 

IBAN GB03HBUK40281892023415, SWIFT / BIC HBUKGB4138F 

7.3.2 PayPal details for the payment of the Price: email 

steve.wilcox@elite-systems.co.uk 

7.4 Following the exchange of this Agreement the Seller shall deliver to the 

Buyer all tangible information and materials embodying the Games, in 

its original format. 

7.5 The Seller agrees to take whatever action is reasonably necessary, for 

a period of six years from today, to perfect the Buyer’s title to the 

Games in the Market. All costs in connection with any such action shall 

be borne by the Buyer. 

8. Licence of Supporting IP 

8.1 The Buyer acknowledges that the Seller owns all right, title and interest 

in and to the Supporting IP and that the Buyer has no right to use any 

of it beyond the express terms of this agreement. 

8.2 Subject to this agreement, the Seller grants to the Buyer a licence to 

use the Supporting IP throughout the World, in perpetuity. 

8.3 The licence is limited to use of the Supporting IP to support the 

promotion, marketing and sale of the Games. 

8.4 The licence is irrevocable, perpetual, non-exclusive, royalty free, and 

otherwise as limited by the terms of this agreement. 

8.5 The Buyer must not sub-license the Supporting IP. 

8.6 The Buyer may not represent or give the impression that the Buyer is 

the owner or originator of any Supporting IP. 
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8.7 The Buyer may not remove any identification or reference number or 

other information which may be embedded in any file of a Supporting 

IP. 

8.8 So far as any goodwill is generated by the Buyer’s use of the 

Supporting IP it shall accrue to the benefit of the Seller. 

9. Licence for use of Supporting IP by third parties 

The following terms apply to any licence granted by the Buyer. 

9.1 No express or implied licence of the Supporting IP or any other 

material is granted to the Buyer other than the express licence granted 

in this agreement. 

9.2 This license includes the right of the Buyer to copy the Supporting IP to 

a third party for the purpose of manufacturing the Games. 

9.3 The Buyer shall use only a third party approved by the Seller. 

9.4 The Buyer may seek approval from the Seller of any other third party 

manufacturer and the Seller shall give approval subject to that 

proposed manufacturer satisfying the criteria..  

9.5 No disclosure may be made by the Buyer until the third party has 

properly executed a sub-licence agreement in a form approved by the 

Seller. Among other terms, the sub-licence shall not permit the grant of 

any further licence and shall be limited in time and scope to what is 

essential to enable the contract manufacturing to take place. 

9.6 The Buyer shall remain wholly responsible for the acts and omissions 

of any licencee in contract and in tort. 

9.7 It is a condition of this Assignment that the Buyer shall not publish any 

words or take any action whatever, which tend to: 

9.7.1 denigrate the Seller or its products, or offend the moral rights of 

the Seller in the Games, or its business, directors, staff or 

agents; 

9.7.2 reduce the value of the Seller’s business or reputation or of its 

Intellectual Property. 
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10. Third Party IP 

10.1 The Games and/or the Supporting IP may best function using third 

party proprietary software. In respect of that software: 

10.1.1 it is subject to proprietary licence terms or to a General Public 

licence or an Open Source Initiative licence. 

10.1.2 the Seller now grants a sub-licence in any area in which it has 

power to do so. Any such licence is limited by the extent of the 

rights granted to it by owners of that Third Party IP. 

10.1.3 The Seller gives no warranty whatever as to any aspect of the 

use, validity, availability or right to use, any Third Party IP not 

explicitly assigned in this agreement and listed in Schedule 3. 

11. Protection / restrictions on use of the Supporting IP 

The Buyer agrees that within the parameters set out in this agreement which 

limit the use of the Supporting IP by the Buyer, it will: 

11.1 attend training in the use of the Supporting IP or procure that one of its 

employees does so, in compliance with the programme provided by the 

Seller for training new users of the Supporting IP 

11.2 notify the Seller immediately it discovers any fault or defect in the 

Supporting IP and co-operate fully with the Seller in the diagnosis and 

cure of any such fault or defect; 

11.3 not allow anyone to use the Supporting IP until it has signed the non-

disclosure and non-competition undertaking provided by the Seller. 

12. Third party infringement of Supporting IP 

12.1 If either party becomes in any way aware of any infringement or 

potential infringement of any Supporting IP right, it shall immediately 

notify the other of them. 

12.2 The Seller shall have the first right, but not the obligation, to take action 

against others, at its own cost, in whatever way it chooses, to protect 

the Supporting IP. 
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12.3 The Seller must notify the Buyer within 28 days of any action it decides 

to take, specifying its proposed heads of claim and the damages and 

other remedies claimed. 

12.4 The Buyer agrees to co-operate with the Seller in any litigation or other 

enforcement action that the Seller may undertake to enforce or protect 

any of the Supporting IP in any market. Such co-operation includes 

provision of documents, witness statements and data and for the Buyer 

to be named as a party to proceedings if that is reasonably required. 

12.5 All reasonable lawyers’ fee and other expenses incurred by the Buyer 

in connection with such co-operation shall be reimbursed by the Seller 

within four weeks of submission to it by the Buyer of proof of payment. 

12.6 The Buyer shall have the right to participate and be represented in any 

such action, suit or proceeding by its own counsel at its own expense. 

12.7 The Buyer shall have no recourse against the Seller arising out of the 

Seller's handling of or decisions concerning any such proceeding or 

settlement of it. However, the Seller shall not agree any settlement or 

compromise of any claim which might affect the business of the Buyer 

without its consent. That consent shall not be withheld unreasonably. 

12.8 If the Seller fails to take action on a matter which affects or may affect 

the business of the Buyer, then the Buyer may do so. If that happens, 

the above provisions apply, pari passu, the alternative way around. 

12.9 The Buyer may at any time discontinue or settle its action or claim if it 

so decides, without reference to the Seller. 

12.10 If a party brings an action under this paragraph and subsequently 

ceases to pursue or withdraws from that action, it shall immediately 

inform the other party whereupon that other party may substitute itself 

for the withdrawing party under the terms of this paragraph. 

12.11 All money recovered through any proceeding or claim, or from any 

settlement of it, shall belong to the party that brought the proceeding or 

claim. However, if both parties have been involved in bringing or 

continuing a claim, the sum recovered shall be divided between them, 

in approximate proportion to their losses or potential losses had the 

claim not been brought. 
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13. Confidential Information 

13.1 All Confidential Information and other data, supplied by the Seller to the 

Buyer, whether marked as confidential or not, shall be held in strict 

confidence by the Buyer and only used for the purposes for which it 

was supplied. 

13.2 The parties are aware that, as a result of this agreement, they will each 

have access to and be entrusted with Confidential Information of the 

other. Accordingly, they undertake in respect of Confidential 

Information of the other of them, that while ever the licences envisaged 

by this agreement subsist, they will: 

13.2.1 except as provided in this agreement, not divulge to any person 

whatever, any Confidential Information; 

13.2.2 not use the Confidential Information in any way for themselves 

or any other person, except in a way that is authorised by this 

agreement or by the proper authority of other party; 

13.2.3 not store, copy, or use the Confidential Information in any place 

or in any electronic form which may be accessible to any other 

person; 

13.2.4 keep all records of the Confidential Information in all media 

separate from other records; 

13.2.5 keep all records only at the address as specified above (and in 

particular not take records in electronic form to any other place); 

13.2.6 use their best endeavours to keep confidential (and to make 

sure that their employees and agents shall keep confidential) 

any Confidential Information which they may acquire. 

13.3 Each party now undertakes to the other to make all relevant 

employees, agents and sub-contractors aware of the confidentiality of 

Confidential Information and the provisions of this paragraph and to 

take all such steps as shall from time to time be necessary to ensure 

compliance by those people with these provisions. 

14. Disclaimer 

14.1 The law differs from one country to another. This paragraph applies so 

far as the applicable law allows. 
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14.2 Neither party shall be liable in any event for any special, consequential, 

incidental or other indirect damages or any punitive damages arising 

out of or in connection with this agreement, whether such damages are 

based on breach of contract, tort (including negligence) or other theory 

of liability. These limitations shall apply even if a party has been 

advised of the possibility of such damages. The parties acknowledge 

that this limitation on potential liability is an essential element in the 

consideration provided by each party under this agreement. 

14.3 The Seller disclaims all liability and gives no warranty, representation 

or undertaking: 

14.3.1 that the Games will be fit for a particular purpose; 

14.3.2 that any patent is or will be valid or subsisting or in the case of 

an application will proceed to grant; or 

14.3.3 that the use of the Games or the exercise of any of the rights 

granted under this agreement will not infringe any other 

Intellectual Property or other rights of any other person; or 

14.3.4 that the Know-how or any other information communicated by 

the Seller to the Buyer under or in connection with this 

agreement will produce products of satisfactory quality or fit for 

the purpose for which the Buyer intended. 

14.4 This paragraph (and any other paragraph which excludes or restricts 

the liability of the Seller) applies to the Seller’s directors, officers, 

employees, subcontractors, agents and affiliated companies (who may 

enforce this clause under the Contracts (Rights of Third Parties) Act 

1999, as well as to the Seller itself. 

15. Indemnity by Buyer 

15.1 The Buyer agrees to indemnify the Seller against all costs, claims and 

expense arising directly or indirectly from: 

15.1.1 its failure to comply with the law of any country; 

15.1.2 its breach of this agreement; 

15.1.3 any act, neglect or default by any agent, employee, licencee or 

customer of it; 

15.1.4 a contractual claim arising from its use of the Supporting IP; 
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15.1.5 a breach of the intellectual property rights of any person;. 

16. The measure of damages 

16.1 The measure of damages for breach of this agreement shall be the 

figure for sales lost or likely to be lost by the party claiming breach. 

16.2 Without prejudice to any other rights or remedies which a party may 

have, the parties now acknowledge and agree that damages would not 

be an adequate remedy for any breach of the terms of this agreement 

and that in the event of breach, the party claiming shall be entitled, in 

addition to damages, to the remedies of injunction, specific 

performance and other equitable relief. 

17. Publicity / Announcements 

17.1 No party shall: 

17.1.1 make any public announcement; or 

17.1.2 disclose any information; or 

17.1.3 allow expressly or by default any other person to disclose 

information; 

about this agreement without having first obtained the approval in 

writing of the other parties. 

17.2 Except, that no party shall be prohibited from making any public 

announcement or disclosing such information as may be necessary to 

comply with any law or the regulations of a recognised stock exchange. 

18. Miscellaneous matters 

18.1 In addition to the rights of the Seller under the law of a jurisdiction with 

authority to interpret this agreement, the Seller shall be entitled to claim 

damages for breach of this agreement in such sum as any one or more 

third parties have received, or are likely to have received, for sales 

made as a result, directly or indirectly, of the breach. This right is an 

alternative to a claim for damages based on loss of profit. The Buyer 

agrees that this provision is reasonable and likely to reduce the time 

and cost of litigation. 
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18.2 A party to this agreement shall not be liable for its default if caused by 

the action of any judicial authority provided it uses its best endeavours 

lawfully to circumvent the prohibition and comply with this agreement. 

18.3 The expiry of any registration or statutory right shall not affect this 

agreement or be a cause of action. 

18.4 No amendment or variation to this agreement is valid unless in writing, 

signed by each of the parties or its authorised representative. 

18.5 Each party to this agreement now undertakes to the other that he will 

comply with the Data Protection Act 2018 regarding protection, 

disclosure, and processing of personal information of other of them. 

Each of the parties agrees that the obligation set out in this paragraph 

shall apply also to personal information of any other person whom a 

party to this agreement may contact in relation to the subject matter of 

this agreement. 

18.6 The parties acknowledge and agree that this agreement has been 

jointly drawn by them and accordingly it should not be construed strictly 

against either party. 

18.7 So far as any time, date or period is mentioned in this agreement, time 

shall be of the essence. 

18.8 If any term or provision of this agreement is at any time held by any 

jurisdiction to be void, invalid or unenforceable, then it shall be treated 

as changed or reduced, only to the extent minimally necessary to bring 

it within the laws of that jurisdiction and to prevent it from being void 

and it shall be binding in that changed or reduced form. Subject to that, 

each provision shall be interpreted as severable and shall not in any 

way affect any other of these terms. 

18.9 The rights and obligations of the parties set out in this agreement shall 

pass to any permitted successor in title. 

18.10 Any obligation in this agreement intended to continue to have effect 

after termination or completion shall so continue. 

18.11 No failure or delay by any party to exercise any right, power or remedy 

will operate as a waiver of it nor indicate any intention to reduce that or 

any other right in the future. 

18.12 The parties agree that electronic communications satisfy any legal 

requirement that such communications be in writing. 
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18.13 Any communication to be served on either of the parties by the other 

shall be delivered by hand or sent by first class post or recorded 

delivery or by e-mail. 

It shall be deemed to have been delivered: 

if delivered by hand: on the day of delivery; 

if sent by post to the correct address: within 14 days of 

posting; 

if sent by e-mail to the address from which the receiving party 

has last sent e-mail: within 72 hours if no notice of non-receipt 

has been received by the sender. 

18.14 In the event of a dispute between the parties to this agreement, then 

they undertake to attempt to settle the dispute by engaging in good 

faith with the other in a process of mediation before commencing 

arbitration or litigation. 

18.15 Unless otherwise stated, this agreement does not give any right to any 

third party under the Contracts (Rights of Third Parties) Act 1999 or 

otherwise, except that any provision in this agreement which excludes 

or restricts the liability of a party shall also operate to restrict the liability 

of any director, officer, employee, subcontractor, agent or affiliated 

company of that party. This provision may be enforced under that Act. 

18.16 In the event of any conflict between any term of this agreement and the 

provisions of the articles of a limited company or any comparable 

document intended to regulate any other corporate or collective body, 

then the terms of this agreement shall prevail. 

18.17 Each party shall bear its own legal costs and other costs and expenses 

arising in connection with the negotiation and drafting of this 

agreement. 

18.18 This agreement may be executed in multiple counterparts each of 

which shall be considered an original and all or any one of which 

constitute one and the same instrument. 

18.19 The validity, construction and performance of this agreement shall be 

governed by the laws of England and Wales and the parties agree that 

any dispute arising from it shall be litigated only in that country. 
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Signed by [username] on behalf of Seller as its representative who personally 
accepts liability for the proper authorisation by Seller to enter into this agreement. 

Signed by [username] on behalf of Buyer as its representative who personally 
accepts liability for the proper authorisation by Buyer to enter into this agreement. 
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Schedule 1: Description of The Games 

[Title]
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Schedule 2: Supporting IP 

Mark text: elite 

UK registered Trade Mark # UK00001422270  

Trade Mark Owner’s Name: Motivetime Ltd 

Mark text: elite 

UK registered Trade Mark # UK00003511891 

Trade Mark Owner’s Name: Motivetime Ltd 

Mark text: motivetime 

Copyright Owner’s Name: Motivetime Ltd 
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Schedule 3: Third Party IP 

 

 


