Sample Assignment of IP

DATE: [date]

PARTIES:

...

BACKGROUND:

...

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Assignment:

“Assignment” means this assignment of intellectual property (including the Schedule) and any amendments to it from time to time;

“Assignment IP” means [all Intellectual Property Rights specified in Part A of the Schedule] [and] [all Intellectual Property Rights subsisting in the works and materials specified in Part B of the Schedule] [excluding the Excluded IP];

[“Excluded IP” means [all Intellectual Property Rights specified in Part C of the Schedule] [and] [all Intellectual Property Rights subsisting in the works and materials specified in Part D of the Schedule];]

...

2.
Assignment

2.1
In consideration for the payment by the Assignee to the Assignor of the sum of [amount]
, receipt of which the Assignor now acknowledges, the Assignor hereby assigns to the Assignee ... the Assignment IP.

...

3.
Moral rights

...

4.
Further assurance

4.1
The Assignor agrees to execute (and arrange for the execution of) any documents and do (and arrange for the doing of) any things reasonably within the Assignor’s power, which are reasonably necessary to:

(a)
enable the Assignee to exercise and enjoy its rights under this Assignment;

(b)
vest in the Assignee the rights assigned under this Assignment; and

(c)
if applicable, register the Assignee's title in those rights with the relevant  intellectual property office or registry.

[4.2
The Assignor agrees to provide [at the cost and expense of the Assignee] all reasonable assistance to the Assignee in connection with any legal proceedings relating to the Assignment IP brought by or against the Assignee.]

5.
Warranties

...

6.
Indemnity

...

7.
General

7.1
No breach of any provision of this Assignment will be waived except with the express written consent of the party not in breach.

...

7.3
This Assignment will be governed by and construed in accordance with the laws of [England and Wales];
 and the courts of [England]
 will have exclusive jurisdiction to adjudicate any dispute arising under or in connection with this Assignment.

...

	This is a sample document, containing selected sections from SEQ Legal's assignment of IP template.  Ellipses indicate omitted sections.  You can purchase a complete assignment of IP from:

http://www.website-contracts.co.uk/acatalog/intellectual_property_assignment.html



�	This document can be used to assign (i.e. transfer ownership of) intellectual property rights. 





	An assignment of registered IP rights should itself be registered with the appropriate authorities – e.g. an assignment of a UK registered trade mark should be registered with the UK Intellectual Property Office using Form TM 16 (Application to record a change of ownership).





�	This is the most important definition in this Assignment.  It should be used to specify the subject matter of the Assignment by reference to the contents of the Schedule.  Registered intellectual property rights such as patents and registered trade marks are best specified by reference to the registration particulars; whereas unregistered intellectual property such as copyright and unregistered design rights are best specified by reference to the works and materials in which they subsist.  This distinction is reflected in the organisation of the various Parts of the Schedule.  See also the definition of “Excluded IP” and the accompanying footnote.





�	If the Assignment IP can be easily defined without any carve-outs of related IP rights, then there will be no need for the definition of Excluded IP.





�	You should state here the amount of the consideration, together with any taxes due. You may in appropriate cases provide for nominal consideration (e.g. £1.00).





�	This template has been drafted to work in the English law context.  If you plan to change the governing law, you should have the document reviewed by someone with expertise in the law of the relevant jurisdiction.





�	As a practical matter, it makes sense for the courts with expertise in the relevant law to have the right to adjudicate disputes.  Where one of the parties is outside the England (or at least the UK), you may want to grant the courts of their home jurisdiction the right to adjudicate disputes, as this could ease enforcement in some circumstances.








