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DISCLAIMER!
I am not your lawyer,
and this presentation
is legal education, not
legal advice!
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Main Quest

Help indie devs understand contracts they will encounter

Co llll m Beldw =

(Optional): Make corny
game references

Discard your current hand and

@ draw eight new cards, adding the
first drawn to your ante. Remove

o this card from your deck before

8 playing if you are not playing for
ante.

. s, @ Douglas Shul\m’
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Contracts Covered

Nondisclosure Agreements (NDAs)
Work for Hire Agreements
Development Agreements

Publishing Agreements

End User License Agreements (EULAS)
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Approach

1. WHEN does it come up?
2. WHY should you care (and HOW does it get scary?)
3. WHAT terms should you know about?
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BETHESZA GAME STUDIOS  RESENT®
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Time We ACTUALLY Need_
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SUMMIT

Time We Have
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Contract Basics

Character Name?? [owitheim Try ansy menns necessary.

.. e Black Sacrament has peen
( miIssing ) performed - somebody wants this poor

' fool dead.

I We've already received payment f
| the contract. Failure is not An option.

Dark Brotherhood?
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Contract Basics: When do you need one?

BEFORE YOU DO ANYTHING
WITH ANYONE

Or as soon as possible after
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Contract Basics: Examples

e NDAs e IP Assignment

e Work For Hire Agreements e Company Governing Documents (Shareholders

« Development Agreements Agreement/Operating Agreement/Stock Purchases)
« Publishing Agreements o Investment deal documents

e EULAs o Incubator terms

e Terms of Service o Streamer/Influencer agreements

« Contest Rules o Settlement Agreements (to end a dispute)

« IP Licensing o« Endorsement Deals
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SUMMI T—m—m—mmmm————
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Contract Basics: Why Contracts?

o Clarity and predictability
e Thinking/talking
o Protection (worst case AND best case)

e Some things REQUIRE signed contracts
(transferring copyright)
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SUMMI T—m—m—mmmm————

Contract Basics: Why Contracts?

A contract is a rulebook for a business relationship

ALMANAC

You can break an opponent’s road by building a settlement A special harbor does not permit you to trade any other
on an open intersection along his road! resource type at a more favorable rate (not even 3:1)!

iy, page 8, the biue player Colemgp fuet® Example: Nick, the orange player. built a settlement at the ore
A bis breaks spectal barbor. Nick may exchange 2 ore cards for any 1 other
Resource Card. He can also trade 4 ore cards for any 2 other cards. If
be traded 4 wool tnstead of 4 ore, he would get only 1 card tn return.

N

NumBeR ToKENs (CHITS)

The 18 number tokens are marked with the numerals “2”
through “12.” There is only one “2” and one “12.” There is
no “7.”

The mare afton a numhor i< rallod the mare afton sach

a settlemen, Yy
Emily’s road into 2 paggf. EmilySgust give the Spectal Card to

into play again whenonly 1 pla; haslhe longest road (of at
least 5 road pieces)
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SUMMI T—m—m—mmmm————

Contract Basics: "Boilerplate”

Written modification
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Attorney’s fees
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Contract Basics: Practical Concerns

Contracts don’t enforce themselves
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Contract Basics: Practical Concerns

Don’t use Franken-contracts*

*Technically “Franken-Contracts’ Monster”
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1. Nondisclosure Agreements (NDAs)

Someone Disclosing Someone Receiving
Confidential Information Confidential Information
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NDAs: When?

o Interviewing contractors
o Confidential game pitch
o« Working on confidential project

NDAs
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NDAs: Why?

o Protects “ideas” and mechanics (NOT protected
by copyright)

e Trade secrets

o Non-public info

NDAs

GDC GAME DEVELOPERS CONFERENCE® | FEB 27-MAR 3, 2017 | EXPO: MAR 1-3, 2017 #GDC17



INDEPENDENT GAMES

SUMMIT

NDAs: Scary!

ZeniMax v. Oculus: $500M Verdict - $200M for breach of NDA

NDAs
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SUMMIT

NDAs: Terms

KEEP'IT SECRET.
e
i / «,
KEEP'IT SAFE.
Mutual or Definition of Permitted Uses Duration and
One Way? “Confidential” Obligations
NDAs
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NDAs: Practical Concerns

e They might say "No”
o Enforcing costs $ and time

NDAs

GDC GAME DEVELOPERS CONFERENCE® | FEB 27-MAR 3, 2017 | EXPO: MAR 1-3, 2017 #GDC17




(@)X INDEPENDENT GAMES

2. Work for Hire Agreements

Developer Contractor
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Work for Hire Agreements: When?

e Owners/Founders ("Invention Assignment”)
o Anyone contributing (Contractors)

Work for Hire
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Work for Hire Agreements: Why?

e SO studio owns IP

o Independent Contractor vs. Employee
e (Ask your accountant!)

Work for Hire
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Work for Hire Agreements: Scary!

Disgruntled Contractor gets game pulled from Steam! (DMCA takedown)

Work for Hire
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Work for Hire Agreements: Terms

D e
000 3¢

Payment

NO‘CONTEST &

Termination Reps, rranties, Non- compete/Non soI|C|t
Indemnity

Work for Hire
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Client/Funder Vf Developer
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Development Agreements: When?

e $ from Publisher to make Dev’s own game
e Hired by 3™ Party to make a game

Development
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Development Agreements: Why?

e Ensures you get paid!!!
o Sets scope of work

Development
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Development Agreements: Scary!
"

Project takes 2x time for same fee
Project cancelled early with $ owing

Development
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Development Agreements: Terms

DD .
il

Payment

=
Scope Creep . . g .
Scope of Work Termination Reps, Warranties,

Indemnity

Development
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Development Agreements: Practical
Concerns

e Non-Payment: Don't wait!
o Give notice of breach
o Stop work until paid
o Don’t hand over the final work until you get paid

“F*lk you, pay me”

Development
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4. Publishing Agreements

Publisher V* Develoer
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Publishing Agreements: When?

o Publisher funded development (old/AAA model)
o Distribution/marketing/ports/localization/QA

Publishing
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Publishing Agreements: Why?

Defines:
e How broad publisher’s license is

e How you get paid
o« What the publisher actually does for you

Publishing
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Publishing Agreements: Scary!

Game stuck in a bad deal... FOREVER!

Publishing

GDC GAME DEVELOPERS CONFERENCE® | FEB 27-MAR 3, 2017 | EXPO: MAR 1-3, 2017 #GDC17




INDEPENDENT GAMES

Publishing Agreements: Terms

DD s
30 ik

IP Rights Payment Publisher Obllgatlons Termination

Publishing
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Publishing Agreements: Practical
Concerns

e You don’t NEED a publisher (but you need an
agreement if you have one)
o« Make sure they earn their %

o« Terminate if you're not happy

Publishing
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5. End User License Agreements (EULAS)

Developer
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Dishonored 2 - Game
Update 2

FEATURES

REVIEWS

“Amazing”
9.3/10 - IGN

“It's Brilliant™
93/100 - PC Gamer

“A Must-Play Revenge Tale”
9.25/10 - Game Informer

THIS YEAR'S BREAKOUT

Winner, Best Action Adventure Garr

“AMAZIN

End-user license agreement (EULA)

hitp:/store.steampowered.com//eula/403640_eula_0

PLEASE SCROLL DOWN TO FIND THE EULA APPLICABLE TO YOU.
Vous trouverez en descendant le CLUF vous concemant.

Scorr in basso per 'EULA valido ne tuoi confrontl

Weiter unten finden Sie die fir Sie geltendt

Desplézate hacia abajo para buscar el GLUF que te coresponda.
Proszg przewinaé w dot, aby zobaczyé umowe licencyjng uzytkownika
koficowego odpowiednia dia cieble.

Toxany#icTa, IPOKPYTHTE SKPaH BHH, YTOOb! HAVTH MEHINOHHOS
COPNaleHve, NPUMEHUMO. AN1A BaWEiA CTPaHS! (Ha AHTTUIACKOM
A3bIKE).

FBRENY I VI TRESSUS AL ARMIEBENS S O
558270-LAIVLTFEL.

EULA applicable to residents of North America and Latin America:
LIMITED SOFTWARE WARRANTY AND LICENSE AGREEMENT

YOUR USE OF THIS SOFTWARE IS SUBJECT TO THIS LIMITED
SOFTWARE WARRANTY AND LICENSE AGREEMENT (THE
"AGREEMENT") AND THE TERMS SET FORTH BELOW. THE
“SOFTWARE" INCLUDES ALL SOFTWARE INCLUDED WITH THIS
AGREEMENT, THE ACCOMPANYING MANUAL(S), PACKAGING AND
OTHER WRITTEN, ELECTRONIC OR ON-LINE MATERIALS OR

UMENTATION, AND ANY AND ALL COPIES OF SUCH
SOFTWARE AND ITS MATERIALS. BY OPENING THE SOFTWARE,
INSTALLING, AND/OR USING THE SOFTWARE AND ANY OTHER
MATERIALS INCLUDED WITH THE SOFTWARE, YOU HEREBY
ACCEPT THE TERMS OF THIS LICENSE WITH BETHESDA
SOFTWORKS LLC AND ITS PARENT, ZENIMAX MEDIA INC.
(COLLECTIVELY, “LICENSOR"). IF YOU DO NOT AGREE TO THE
TERMS OF THIS AGREEMENT DO NOT INSTALL OR USE THIS
SOFTWARE AND IF YOU HAVE ALREADY PAID FOR THE
SOFTWARE, PLEASE RETURN IT TO THE PLACE OF PURCHASE
FOR A REFUND

LICENSE. Subject to this Agreement and its terms and conditions,
LICENSOR hereby grants you the non-exclusive, non-transferable,
limited right and license to use one copy of the Software for your

i B

Before you make your game available to users (even beta testers)

ntroller support
Trading Cards

Cloud

3rd-party DRM: Denuvo Antitamper
within & day machine activation

mentto a 3rd-party EULA
ULA

Interface _Full Audio
4
4
4

v

orted languages

Iood and Gore
tense Violence
trong Language
uggestive Themes

Subities
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) —m————————S UMMIT

EULAs: Who Cares!?

Dr. Samuel Hayden

UAL Mars Directol
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EULAs: Why?

e Impose legal obligations on players
o Control your liability

EULAs
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EULAs: Scary!

An angry player sues!

EULAs
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SUMMIT

EULAs: Terms

. e - - o
ﬁ&r‘x" &

BULLDOZER RULES

z - No Bumping Machinels

' Only

- Bulldozer Tokens On!

- All Red Chips Are Prize Toker:ss
We Reserve The Right 1 Refuseﬂaye i

License Rules of Conduct

/
ol B

== ‘

1,200

N |
POKECOINS [.. .]
Virtual Currency/ Age Restrictions
Content Items

Limited Liability

EULAs
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SUMMIT

EULAs: Zombies

Amazon Web Services Terms:

“57.10 Acceptable Use; Safety-Critical Systems. Your use of the Lumberyard Materials must
comply with the AWS Acceptable Use Policy. The Lumberyard Materials are not intended for
use with life-critical or safety-critical systems, such as use in operation of medical equipment,
automated transportation systems, autonomous vehicles, aircraft or air traffic control, nuclear
facilities, manned spacecraft, or military use in connection with live combat. However, this
restriction will not apply in the event of the occurrence (certified by the United States Centers
for Disease Control or successor body) of a widespread viral infection transmitted via
bites or contact with bodily fluids that causes human corpses to reanimate and seek

to consume living human flesh, blood, brain or nerve tissue and is likely to result in
the fall of organized civilization.”

EULAs

GDC GAME DEVELOPERS CONFERENCE® | FEB 27-MAR 3, 2017 | EXPO: MAR 1-3, 2017 #GDC17




(&)X INDEPENDENT GAMES

EULAs: Practical Concerns

o 3" party EULAs (Steam, Apple, etc.)
« Make them actually click!

-

EULAs
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SUMMI T—m—m—mmmm————

What have we Iearned7

=~
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Postgame Carnage Report

NDAs

Work for Hire Agreements
Development Agreements
Publishing Agreements
EULAS

g »p W N =
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SUMMIT

Finn Reid: Paralegal
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Are you moderately scared yet?
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Questions?
Chris Reid CHRIS REID LAW

Founding Partner

F

chris@chrisreidlaw.com
@NYGameLawyer
+1 917.903.3912

Please fill out your Session Evaluation after the talk!
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