Disclaimer

This template is for guidance only and it is essential that you obtain appropriate advice on your circumstances.

Taylor Wessing LLP is not entering into any implied terms or making any representations about any of the content of this document, its accuracy or completeness, or its compliance with any particular legislation or regulatory requirements and accepts no responsibility for loss which may arise from reliance on such content.





[bookmark: CoverEnd][bookmark: TOCStart][bookmark: _GoBack]IP ASSIGNMENT[footnoteRef:1] [1:  	This IP assignment is suitable for use where the Company is paying for the IP that is being created. If there is no payment for the IP then you should use the IP assignment with no payment mode also available on the TW Tech Focus website.] 

THIS AGREEMENT is made on            day of  				20[●]
BETWEEN
[Insert name] of [insert address][footnoteRef:2] OR [insert name LIMITED[footnoteRef:3] registered in England and Wales (with company number ●) whose registered office is at [insert address]] ("Assignor")[footnoteRef:4]; and [2: 	Use this wording if the assignment is given by an individual.]  [3: 	Use this if the assignment is being given by a company.]  [4: 	This describes the person who is assigning IP to you.] 

[● LIMITED] registered in England and Wales (with company number ●) whose registered office is at [insert address] ("Company")[footnoteRef:5]. [5: 	This is the party receiving the IP.] 

BACKGROUND
Assignor has been involved in the support, maintenance, design, development and/or creation of software products, software code and/or other materials for Company.
Assignor owns all rights, title and interests in the Work Product (as defined below).
Assignor wishes to transfer the Assigned Rights (as defined below) to Company on the terms and conditions set out in this agreement.
AGREED TERMS
Definitions
In this agreement, the following words and expressions will have the following meanings:
"Intellectual Property Rights" means all right, title and interest (whether legal, equitable or otherwise) in and to copyright, rights in databases, patents, trade marks, service marks, design rights, get-up, logos, rights in goodwill, compilations, inventions, know-how, confidential information, trade secrets, trade names, business names, domain names and semi-conductor topography rights (and including future and contingent rights, rights to claim damages for prior infringement and other accrued rights of action, applications for registration of any of the foregoing and any rights to make such applications) together with any similar rights as may exist from time to time anywhere in the world;
"Work Product" means any and all documents, materials, designs, specifications, software code, software scripts, software patches and workarounds (in whatever language or form and including but not limited to: (a) source code; and (b) improvements and modifications to software); and any other materials of whatever nature and stored in whatever format created by Assignor (whether alone or jointly with others and acting in whatever capacity), at any time for Company in connection with Company's business whether generated outside office hours or at home or otherwise.  [Work Product includes without limitation the works described in Annex A[footnoteRef:6].] [6: 	A description of the works being assigned should be included in Annex A. If you cannot describe the works or if it is ongoing then you should delete this sentence.] 

Assignment
To the extent that Assignor owns any Intellectual Property Rights in the Work Product, Assignor assigns [(including by way of present assignment of future rights)][footnoteRef:7] with full title guarantee all such Intellectual Property Rights in and to the Work Product to Company absolutely (together, the "Assigned Rights"). [7: 	Future works are captured by this.  Important for founders and those providing ongoing development work.] 

Assignor irrevocably and unconditionally waives in favour of Company any and all moral rights conferred on Assignor by Chapter IV, Part I Copyright Designs and Patents Act 1988 and any other moral rights provided for under the laws now or in future in force in any part of the world for any work the rights in which are, as a result of this agreement, vested in Company whether pursuant to this clause 2 or otherwise.
Assignor will, at Company's cost (to the extent such costs are reasonable), do all such things and execute or procure the execution of all such documents as may be reasonably necessary to achieve, perfect or confirm the assignment in clause 2.1.
Assignor agrees and declares that Company will be and remain at all times unrestricted in its freedom to exploit (in its discretion) all Assigned Rights without obligation to Assignor.
Consideration[footnoteRef:8] [8: 	This agreement assumes that shares will be allotted and/or cash will be payable to Assignor in return for the assignment of rights.  If Assignor will not be receiving cash, shares or anything else of value from Company in return for the assignment, please use the IP assignment on the TW Tech Focus website called 'IP Assignment – no consideration passing'.] 

In consideration of the assignment of the Assigned Rights, Company shall[footnoteRef:9]: [9: 	Clause 3(a) or (b) may need to be deleted as applicable.] 

allot [● [insert class of share] shares in Company; and
pay [£● insert amount],
to Assignor on execution of this agreement.
Warranties
Assignor warrants, represents and undertakes to Company that:
Assignor is the sole legal and beneficial owner of, and owns all of the rights and interests in, the Assigned Rights;
Company's use of the Assigned Rights will not infringe any third party Intellectual Property Rights;
Assignor has not assigned, licensed, granted options over or otherwise encumbered any of the legal, beneficial or other rights comprised in the Assigned Rights;
all of the Assigned Rights are valid and subsisting and there have been no claims, challenges, disputes or proceedings, pending or threatened, in relation to the ownership, validity or use of any of the Assigned Rights;
on Company's request, Assignor will deliver up all materials relating to the Assigned Rights which are in the possession of Assignor; and
Assignor has the right to assign the Assigned Rights without requiring any third party consents.
Confidentiality
Assignor will not (without the prior written consent of Company) communicate, disclose, publish or otherwise make available to any third party nor use themselves or in conjunction with any third party, the Assigned Rights.
General
Failure by a party to exercise or enforce any right conferred by this agreement shall not be deemed to be a waiver of any such right nor operate so as to bar the exercise or enforcement of such right or of any other right on any other occasion.
If any part, term or provision of this agreement not being of a fundamental nature is held illegal or unenforceable, the validity or enforceability of the remainder of this agreement shall not be affected.
This agreement may only be modified if such modification is in writing and signed by a duly authorised representative of each party.
No term of this agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a party to this agreement.
This agreement may be entered into in any number of counterparts all of which, taken together, shall constitute one and the same instrument.  Either party may enter into this agreement by executing any such counterpart.
This agreement sets out all of the terms that have been agreed between the parties in relation to the subjects covered by it, and supersedes all previous agreements between the parties relating to such subjects.  Provided always that nothing in this clause will operate to limit or exclude any liability for fraud or fraudulent misrepresentation, no other representations or terms will apply or form part of this agreement.
This agreement shall be governed by and construed in accordance with English law and the parties submit to the exclusive jurisdiction of the courts of England.
This agreement has been entered into on the date shown on the first page.
SIGNED by ASSIGNOR		)

Name:		…………………………..





SIGNED by [●]				)
for and on behalf of			)
COMPANY				)


Name:		…………………………..





ANNEX A[footnoteRef:10] [10: 	Delete this annex if it is not completed.] 

[Insert a description of the work product to be covered.
For example:
Designs, specifications, software code and scripts relating to the software product(s) or application(s) currently known as "[●]".]



