
Work For Hire and Proprietary Agreement

THIS WORK-FOR-HIRE AND PROPRIETARY AGREEMENT (the ‘Agreement’) is made by and between TBD (‘Client’) and NAME (‘Writer’) (individually, a ‘Party’ and collectively, the ‘Parties’), and shall be considered effective as of the date of execution.

Preliminary

WHEREAS, Client is hiring Writer to perform ghostwriting services to create a nonfiction book manuscript on the topic of TBD, title to be determined. 
WHEREAS, Client will compensate Writer to develop these projects on a ‘Work for

Hire’ basis, and Client will own all rights and titles in the resulting works. 

NOW, THEREFORE, in consideration of the covenants and agreements herein, the

sufficiency of which is acknowledged, the Parties hereby agree as follows:

Section 1. Definitions.

1.1. Work Product or Work shall include all of the works of authorship, products or services created and/or provided by Writer or its employees, representatives or agents for projects pursuant to this Agreement, in this case, the book manuscript. 

1.2. Work Made For Hire shall include all of the services provided and Work Product created by the Writer or its employees, representatives or agents while performing their duties under this Agreement. Such Work Made For Hire is the Client’s property. 
Section 2. Confidential Information.

Confidential Information means any information disclosed by Client to Writer, either directly or indirectly, in writing, orally or by inspection of tangible objects (including without limitation documents, prototypes, samples and equipment). Confidential Information shall include, without limitation, technical data, trade secrets and know-how including, but not limited to, research, product plans, products, services, suppliers, customer lists and customers, prices and costs, markets, software, concepts and developments, inventions, laboratory notebooks, processes, formulas, technology, designs, drawings, engineering, hardware configuration information, marketing, licenses, finances, budgets, strategies, methodologies, and other business information.

Section 3. Exceptions to Confidential Information.

Confidential Information shall not, however, include any information which:

(i) was publicly known and made generally available in the public domain prior to the

time of disclosure by the Client;

(ii) becomes publicly known and generally available after disclosure by the Client to the

Writer through no wrongful action by the Writer, including unauthorized disclosure or breach of this Agreement by the Writer or its employees, representatives or agents;

(iii) is non-confidential and already in the possession of the Writer at the time of disclosure by Client, as proven by the Writer’s files and records immediately created prior to the time of disclosures;

(iv) is obtained by the Writer from a third party without a breach of such third

Party’s obligations of confidentiality;

(v) is independently developed by the Writer without use of or reference to the Client’s Confidential Information, as shown by documents and other competent evidence in the Writer’s possession; or,

(vi) is required by law to be disclosed by the Writer, provided that the Writer gives the Client prompt written notice of such required disclosure prior to such disclosure and assistance in obtaining an order protecting said Confidential Information from public disclosure.

Section 4. Restricted Use of Confidential Information.

Writer agrees not to use said Confidential Information for any other purpose except that for which

Writer has been engaged hereunder. Writer further agrees:

(i) to disclose Confidential Information only to those of its officers, directors, or employees who need to know in order to evaluate or engage in discussions concerning the purpose of this Agreement as set forth in Section 1 above, and to obtain from such employees an agreement to hold in confidence all Confidential Information made available to them and to use the Confidential Information only for authorized purposes hereunder.

(ii) not to disclose, publish or otherwise reveal any of the Confidential Information without the prior written consent of the Client to any other person or entity whatsoever except with the specific prior written authorization of the Client.

Section 5. Maintenance of Confidentiality.

Writer agrees to take reasonable measures to protect the secrecy, and avoid disclosure and unauthorized use, of any of the Client’s Confidential Information. Without limiting the foregoing, Writer shall take at least those measures that it takes to protect its own confidential information. Confidential Information furnished in tangible form shall not be duplicated by Writer except for the purposes provided in this Agreement.

Section 6. Return of Information.

6.1. Upon the request of Client, Writer shall return all Confidential Information received in written or tangible form, including copies, or reproductions or other media containing such Confidential Information, within ten (10) days of such request.

6.2. At Writer's option, any documents or other media developed by the Writer containing Confidential Information may be destroyed by Writer. Writer shall provide a written certificate to Client regarding destruction within ten (10) days thereafter.

Section 7. Relationship of the Parties.

The Parties to this Agreement are independent entities. Neither Party is an agent, partner, employee, or joint venturer with the other Party for any purpose. Except as expressly authorized in this Agreement, neither Party shall have any right, power, or authority to act or to create any obligation, express or implied, on behalf of the other.  Neither Writer nor its employees shall become agents, representatives or employees of Client and no express or implied representation to the contrary shall be made.

Section 8. Writer Warranties.

8.1. Writer promises to use his best efforts and to act, in all respects, in the best interest of Client. Writer warrants that in carrying out the services under this Agreement, the best technical practices, skills, procedures, care and judgment shall be employed. The assignments shall be performed in the most expeditious and economical manner consistent with Client’s best interests and Writer shall, at all times, cooperate with Client so as to further Client’s best interests.

8.2. Writer also warrants that he will provide Work Product that conforms to the specifications mutually agreed upon between Client and Writer.

8.3. Writer warrants that all Work Product that he will deliver to Client is original, and that no one other than Writer has any rights to that Work Product. The Work Product is not, in whole or in part, subject to any license, pledge, assignment or encumbrance. Neither the Work Product nor any component thereof has been previously produced or published, in whole or in part, in any medium or form. Moreover, it does not infringe on any person’s patent, copyright, trademark, trade name or trade secret or other intellectual property rights.

Section 9. Ownership and Proprietary Rights.

9.1.  All ownership and other rights in the Work Product developed, conceived or reduced to practice by the Writer, whether alone or with others, during and within the scope of this Agreement shall be the exclusive property of the Client and, to the extent permitted by law, shall be “works for hire.”   Writer hereby irrevocably agrees to and does hereby sell, assign and transfer to the Client or Client’s designee Writer’s entire right, title and interest, including moral rights, in and to the Work Product developed, conceived or reduced to practice by Writer pursuant to this Agreement, and any improvements thereon.  Writer will assist Client as reasonably requested, at Client’s expense but without additional compensation to Writer, during and after the term of this Agreement to obtain, perfect, sustain and enforce, Client’s rights in and ownership of the Work Product covered hereby, including without limitation, the execution of additional instruments of conveyance and assisting the Client with applications for copyright or other registrations.  To the extent any element of Work Product is not considered “Work For Hire” or “Work Made For Hire”, Writer, its employees, representatives, agents, successors and assigns hereby sell, assign, transfer and convey such element to Client, exclusively, irrevocably, and perpetually, together with all right, title and interest throughout the world, including the right to secure its registrations, renewals, reissues and extension. No rights in any elements of the Work Product are reserved for or by Writer or will revert to Writer who expressly waives any rights of attribution or integrity.  If the Client, after reasonable efforts, is unable to obtain Writer’s signature to any such instruments (without regard to whether or not Writer is at that time performing work under this Agreement), Writer hereby irrevocably designates and appoints the Client as Writer’s agent and attorney-in-fact, which appointment includes an interest, for and in Writer’s behalf to execute, verify and file any such instruments and such other lawfully permits acts to further the purposes of this Section 9.1 with the same legal force and effect as if executed by Writer.

9.2. Upon Client’s request, Writer shall provide Client with all documents, information or materials in Writer’s possession reasonably available that Client needs to protect its copyrights, patents, and other intellectual property in any materials produced pursuant to this Agreement.

Section 10. Completed Work Product.

Writer shall submit a first draft-edited manuscript and a final draft manuscript to Client before either publishing or production of the final Work Product. Final approval must be in writing and once approved, Client assumes full responsibility. Client must not use the Work Product or draft prior to written approval since such use constitutes approval.

Section 11. Revisions.

11.1 Writer agrees to revise the Work if the Client, in his or her sole discretion, determines that such revisions are necessary. If Writer is unable or unwilling to undertake a revision of the Work within a reasonable time from Client's request, Client may engage another person to revise the Work, the reasonable cost of which will be deducted from the Writer’s compensation. 

11.2 Client shall be entitled to three (3) rounds of revisions on the entire Work or any portion thereof. If additional rounds of revisions are requested, Writer, at his discretion, may charge Client a fee of US$X per hour for those additional revisions. 
Section 12. Delivery and Delays.

Writer agrees to make every reasonable effort to deliver a complete first draft of the manuscript ready for editing by TBD. Neither Party is responsible for a delay or failure to fulfill its obligations under this Agreement if such failure or delay is due to circumstances beyond its control, such as, but not limited to, acts of God, acts of government, war, riots, strikes, and accidents in transportation.

Section 13. Compensation.

13.1. Writer shall be paid a fee of US$X for the Work, paid according to the following terms:

· $X upon execution of this Agreement
· $X upon approval of a comprehensive content outline
· $X upon delivery of the complete first draft
· $X upon written Client approval of the final draft manuscript
13.2 Writer shall be reimbursed for all expenses pursuant to this project, if any, provided that said expenses are approved by Client beforehand and written proof of payment is submitted to Client.  Such expenses may include travel, transcription of recorded interviews, photocopying and shipping. 

13.3 The first installment of Writer’s fee shall be considered a “kill fee” and shall be non-refundable to Client should Client terminate this project following the execution of this Agreement for reasons unrelated to Writer performance or breach of this Agreement. 
Section 14. Credit. 

Authorship credit for the published book shall be as follows:

TBD
Section 15. Change in Scope.

In the event that the scope of this project is altered by the Client (e.g. a request to make the book of greater length), the Writer shall be entitled to void this agreement and to prepare a revised agreement reflecting new financial and delivery terms, or to simply negotiate with the Client for a change in compensation outside of this Agreement. 

Section 16. No License.

Nothing in this Agreement is intended to grant Writer any rights in or to any Confidential Information disclosed hereunder and belonging to the Client, or to Work Product developed hereunder, except as expressly set forth herein.

Section 17. Term.

17.1. The obligations of Writer herein shall be effective for fifty (50) years beginning

from the date Client last discloses any Confidential Information to Writer pursuant to this Agreement unless such Information becomes publicly known through no breach of this Agreement by the Writer, or otherwise ceases to be confidential as provided herein.

17.2. Further, the obligation not to disclose shall not be affected by bankruptcy, receivership, assignment, attachment or seizure procedures, whether initiated by or against Writer, nor by the rejection of any agreement between Client and Writer, by a trustee of Writer in bankruptcy, or by the Writer as a debtor-in-possession or the equivalent of any of the foregoing under local law.

Section 18. Severability

18.1. (i) Client may, by written notice to Writer, terminate this Agreement if Writer is in breach of his obligations under this Agreement, and such breach is not remedied within seven (7) days of the receipt of written notice from Client; or if such breach is remedied but repeated at any time after the receipt of such a notice.

(ii) Client may terminate this Agreement at any time by notice to Writer, without prejudice to its rights at law or otherwise, if Client files for bankruptcy. The termination rights given by this Section 18 to Client are in addition to any other rights and may be exercised notwithstanding that there has been no breach of this Agreement.

(iii) Client may terminate this Agreement after reviewing the Work Product that Writer produces if, in the Client’s sole opinion, such Work Product in its entirety including any revisions thereof, is not acceptable. Client will no longer be obligated to pay any additional fees that otherwise would have been payable to Writer under the Agreement. Client will own all right and title to such Work Product submitted by Writer.

18.2. Writer may terminate his obligation to create Work under this Agreement upon thirty (30) days by written notice to Client.

18.3. Termination of this Agreement will not prejudice or affect the accrued rights, claims or liabilities of either Party under this Agreement.

18.4. As a condition precedent to any payment of Compensation to Writer for any outstanding amount at the date of termination, Writer must fully comply with his obligations under this Agreement.  If Writer terminates this Agreement prior to the satisfactory completion of the Work as deemed by Client, for a reason not related to a breach of the terms of this Agreement by Client, then Writer is obligated to return all monies paid. 

Section 19. Obligations of the Writer upon termination.

19.1. Should termination of this Agreement occur, Writer (or Writer’s representatives, agents, successors and assigns upon incapacitation or death of Writer) must immediately:

i) take all reasonable steps to cease creating Work Products for Client in a manner that

will not cause any unnecessary or unreasonable loss or inconvenience to Client;

ii) take all good faith steps to mitigate any loss resulting from termination of this

Agreement; and,

iii) deliver to Client any documentation provided to the Writer by Client or produced by Writer under this Agreement, whether still in the process of preparation or completed by Writer at the date of termination.

19.2. Writer shall take similar steps with regard to such Work Products or documentation being prepared or already prepared by any agent, representative, employee or consultant employed by Writer.

19.3. Client may make full use of all documentation and/or Work Products prepared by the Writer (or any agent, representative, employee or consultant employed by the Writer) pursuant to and for use under this Agreement, regardless of any dispute in existence between Client and the Writer over any unpaid fees or other matter and the Writer hereby waives any right of lien or similar right which might otherwise be attached to the same.

Section 20. Remedies.

Writer agrees that any violation or threatened violation of this Agreement may cause irreparable injury to Client, entitling Client to seek injunctive relief in addition to all other legal remedies.

Section 21. Disclaimer.

Client will not be liable for any incidental, consequential or special damages of any kind, whether based on contract, tort, termination of this agreement or any other legal theory, and regardless of whether it has been advised of the possibility of any such damages.

Section 22. Successors and Assigns.

This Agreement shall bind and inure to the benefit of the Parties hereto and their successors and assigns.

Section 23. Governing Law.

This Agreement shall be governed and construed in accordance with the laws of the state of X and Writer consents to the exclusive jurisdiction of the X courts for any dispute arising out of this Agreement. Writer agrees that in the event of any breach or threatened breach by Writer, Client may obtain, in addition to any other legal remedies which may be available, such equitable relief as may be necessary to protect Client against any such breach or threatened breach.

Section 24. Entire Agreement.

This document contains the entire agreement between the Parties with respect to the subject matter hereof, and supersedes and replaces any and all prior or contemporaneous agreements and understandings, whether written or oral, concerning said subject matter.

Section 25. Modifications.

No provision of this Agreement shall be deemed waived, nor may this Agreement be amended or otherwise modified, except by a writing signed by all of the Parties hereto.

Section 26. Severability.

If any part of this Agreement is held by a court of competent jurisdiction to be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall not be affected and such provision shall be deemed modified to the minimum extent necessary to make such provision consistent with applicable law and, in its modified form, such provision shall then be enforceable and enforced. All other provisions will remain in effect and enforceable.

Section 27. Notices.

All Notices under this Agreement shall be in writing and may be sent by facsimile, electronic mail (email), or overnight courier. Writer agrees to notify Client if Writer moves or otherwise changes his mailing address, email address, or facsimile number, and to list a truthful name, postal address, and email address.

Section 28. Assignment.

This Agreement shall be binding on the employees, representatives, agents, officers, successors and assigns of Writer. Writer may not assign this Agreement or any interest herein without Client’s express prior written consent.

IN WITNESS WHEREOF, the Parties hereto have duly executed this Work For Hire and Proprietary Agreement as of the date set forth below.

____________________________________________
___________________

NAME, Writer





Date

____________________________________________
___________________

Client Name





Date
Writer contact information:

Address
Phone

Email
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