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IP ASSIGNMENT DEED
DISCLAIMER
The A-Suite (which includes guidance notes) is intended only to provide you with an overview of information and a framework of suggested documentation to assist you in establishing your company. 
The A-Suite has been put together by Allens with startups in mind but it does not take into account your particular circumstances and it is not intended to be comprehensive. The law and other relevant circumstances may change from time to time and we do not guarantee that the A-Suite will be complete, accurate or up-to-date.
The A-Suite does not constitute legal advice and must not be relied upon by you as a substitute for seeking legal advice. Your use of the A-Suite does not create a solicitor-client relationship between you and Allens and we recommend that you seek legal and other professional advice specific to your circumstances before acting or relying on any part of the A-Suite. We are not responsible for any action taken or not taken in reliance on the A-Suite.
Your use of the A-Suite is subject to our Terms of Use accessible from www.allens.com.au/accelerate/terms-and-conditions/ 

IP Assignment Deed

[image: ] Guidance note warning
Guidance notes to help you select relevant options are in grey shaded text. Yellow highlighted text shows where you need to include information or select which text option applies. Please delete all guidance notes and highlighted text before you publish and double-check you have included all relevant information.


	This Deed is made on [insert date]


	Parties

	1 
	[bookmark: z_LX009_1][bookmark: z_LX011_2][bookmark: z_LX012_3][Insert name of your company] ([ACN/ABN] [#]) of [insert address] (the Assignee).

	2 
	[bookmark: z_LX010_4][bookmark: z_LX013_5][bookmark: z_LX014_6][Insert name of Assignor] ([ACN/ABN] [#]) if the Assignor is an Australian registered company | other corporate identifier if the Assignor is a foreign company] of [insert address of Assignor] (the Assignor).


Recitals
A The Assignor [has been, and/or may in the future be engaged by the Assignee to create Works in which Rights subsist | has created or will create Works in which Rights subsist | is the owner of certain Rights in the Works].
B The Assignor intends to assign the Rights to the Assignee on the terms and conditions of this Deed.
It is agreed as follows.
Rights means:
[bookmark: _Ref417478395]all right, title and interest in and all rights subsisting, or which may subsist anywhere in the world, in or be conferred on the Works anywhere in the world, including without limitation:
[bookmark: _Ref396376792]all rights conferred by statute, common law or in equity and subsisting anywhere in the world in relation to:
registered and unregistered copyright;
inventions (including patents, innovation patents and utility models);
confidential information (including the right to enforce an obligation to keep information confidential), trade secrets, technical data and know-how;
registered and unregistered designs; [and]
registered and unregistered trade marks;
[circuit layout designs, topography rights and rights in databases[, whether or not any of these are registered, registrable or patentable]; and]
[plant variety and plant breeder rights[, whether or not any of these are registered, registrable or patentable;]]
any other rights resulting from intellectual activity in the industrial, commercial, scientific, literary or artistic fields which subsist or may hereafter subsist; and
the patent registrations [insert any patent registrations that you would like to specifically mention] and applications [insert any patent registrations/applications that you would like to specifically mention];
the design registrations [*] and applications [*] [insert any design registrations that you would like to specifically mention];
the trade marks [insert any trade marks that you would like to specifically mention];
[insert any other rights, e.g. circuit layout designs, topography rights and rights in databases, plant variety and plant breeder rights that you would like to specifically mention];
the domain names registrations for [insert details];
the social media accounts [insert details];
any licence or other similar right from a third party to use any of the above;
[bookmark: _Ref417478408]any applications and the right to apply for registration of any of the above; and
any rights of action against any third party in connection with the rights included in paragraphs (a) to (i) above, including any right to claim (and retain) any damages and other remedies (including an account of profits) for infringement,
but excluding moral rights and similar personal rights which by law are non-assignable.
[image: ] Guidance note
All the key projects that will involve the Assignee should be listed below or attached to the Deed. Alternatively, a list of Works may be described in a Schedule to the Deed.


Works means all works, documents, concepts, designs and software [created or developed | owned] by the Assignor, [in connection with work undertaken for the Assignee or at the request of the Assignee] including, without limitation, the following works:
0. [insert details of specific work];
[insert details of specific work]; and
[insert details of specific work].
and all works relating to:
[insert details of relevant area of work];
[insert details of relevant area of work]; and
[insert details of relevant area of work].
In consideration of [the payment by the Assignee of the sum of $[insert amount] (the receipt of which is acknowledged by the Assignor) | the engagement of the Assignor by the Assignee for the purpose of [insert purpose]], the Assignor, to the extent it has not already done so, irrevocably and unconditionally assigns all current and future Rights to the Assignee with effect from [insert date] and must deliver into the physical possession and control of the Assignee all material forms and embodiments (including those stored in electronic or similar media) of the Works on [insert date] [insert mechanism of delivery] .
[bookmark: _Ref412123891]The Assignor undertakes and warrants to the Assignee that:
0. were it not for the assignments effected by this Deed, it would be the sole legal and beneficial owner of the Rights, free and clear of any restrictions, liens, charges, encumbrances and other rights, subject only to the Assignee's interests in the Rights and all moral rights and similar personal rights, which by law are non-assignable;
0. the Works are original and do not reproduce or otherwise embody or use any pre-existing works or material[, except for [insert any non-original materials of which you are aware, such as open source software]];
it has not granted or assigned, or agreed to grant or assign, and will not purport to grant or assign, any Rights, or any licence to any Rights, to any person other than the Assignee; and
it has not disclosed and will not disclose to any person other than the Assignee, [confidential information of the Assignee | the Works | the purpose for which the Works are created | any provisions of this Deed];
any enjoyment and exercise of or dealing with the Rights and any disclosure, reproduction, copying, adaptation, publication, performance, exhibition, communication, rental or transmission or other use of the Works, by the Assignee or its licensees, contractors, assignees and successors and their licensees, and any other person authorised by any of them (the Assignee's Authorised Persons), or any adaptation of any of them (or any part of any of the Works or of any such adaptation), anywhere in the world, in whatever form and in whatever circumstances the Assignee or the Assignee's Authorised Persons think fit, will not infringe the rights (including, without limitation, copyright, moral rights and similar personal rights) of any person nor give rise to a right entitling any person to make a claim against the Assignee or any of the Assignee's Authorised Persons, whether for the payment of compensation, royalties or otherwise; and
all authors of existing Works have signed, and all authors of Works that are created in future will sign upon or promptly after creation of that Work, a copy of the consent in the form of the Schedule to this Deed in respect of those Works, which the Assignor will promptly deliver to the Assignee.
The Assignor indemnifies the Assignee against all liabilities incurred by the Assignee as a result of a breach of any warranty in clause 3.
The Assignor will execute any document and do all things reasonably requested by the Assignee to allow the Assignee to give full effect to this Deed and the transactions contemplated by it and to otherwise obtain, enforce or defend any Rights in the Works.
This Deed contains the entire agreement and understanding between the parties with respect to its subject matter and supersedes all prior agreements and understandings between the parties in connection with it.
This Deed may be amended only by another deed executed by both parties.
The rights and obligations provided in this Deed survive the cessation of any relationship between the Assignor and the Assignee.
This Deed is governed by the laws of [insert state in which your company is registered, eg New South Wales] and each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of courts exercising jurisdiction there.
[Each party must bear its own | [insert party name] must bear the] costs arising out of the negotiation, preparation and execution of this Deed. All duty (including stamp duty and any fines, penalties and interest) payable on or in connection with this Deed and any instrument executed under or any transaction evidenced by this Deed must be borne [equally by the parties | by [insert party name]].
[bookmark: _GoBack]This Deed may be executed in any number of counterparts. All counterparts together will be taken to constitute one instrument.

Executed and delivered as a deed
	Executed as a deed in accordance with section 127 of the Corporations Act 2001 by [insert name of your company]


	

	Director Signature
	
	Director/Secretary Signature

	
	
	

	Print Name
	
	Print Name




	Executed as a deed in accordance with section 127 of the Corporations Act 2001 by [insert name of Assignor]


	

	Director Signature
	
	Director/Secretary Signature

	
	
	

	Print Name
	
	Print Name


[image: ] Guidance note
If either of the parties is a sole director and sole secretary company, substitute the above execution blocks with the following. Otherwise delete the following execution blocks.

	Executed as a deed in accordance with section 127 of the Corporations Act 2001 by [insert name of relevant company] in the presence of:

	

	Witness Signature
	
	Sole Director and Sole Secretary Signature

	
	
	

	Print Name
	
	Print Name


[image: ]Guidance note
If the Assignee is an individual, substitute the above execution block for the Assignee with the following. Otherwise delete the following execution block.

	Signed Sealed and Delivered by [insert name of Assignee] in the presence of:

	

	Witness Signature
	
	Signature

	
	
	

	Print Name
	
	





Schedule – Moral Rights Consent

1. I, [insert name], as [an | the] author of the Works, irrevocably and unconditionally consent, to the maximum extent permitted by law (either present or future), to the Assignee and the Assignee's Authorised Persons:
using, disclosing, reproducing, copying, adapting, publishing, performing, exhibiting, communicating, renting or transmitting any of the Works or any adaptation of any of them (or any part of any of the Works or of any such adaptation) anywhere in the world:
in whatever form and in whatever circumstances the Assignee or the Assignee's Authorised Persons think fit, including the making of any distortions, additions or alterations to any of the Works, or mutilating or destroying any of the Works, or any adaptation of any of them (or any part of any of the Works or of any such adaptation); and
without making any identification of me as [an | the] author in relation to any of them; and
doing anything or omitting to do anything in relation to any of the Works or any adaptation of any of them (or any part of any of the Works or of any such adaptation) anywhere in the world that would otherwise infringe my moral rights, or any similar non-assignable, personal rights that I might have.
I acknowledge that this consent applies to all Works, whether created before, on or after the date of signing of this consent.
In this consent:
Assignee means [insert name of your company].
Assignee's Authorised Persons means the Assignee's licensees, contractors, assignees and successors and their licensees, and any other person authorised by any of them.
[image: ] Guidance note
All the key projects that will involve the Assignee should be listed below or attached to this Consent. Alternatively, a list of Works may be described in a Schedule to this Consent.

Works means all works, documents, concepts, designs and software of which I am [an | the] author including, without limitation, the following works:
[insert details of specific work];
[insert details of specific work]; and
[insert details of specific work].
and all works relating to:
2. [insert details of relevant area of work];
[insert details of relevant area of work]; and
[insert details of relevant area of work].
Date: _______________________________
Signature: _______________________________
Print Name: _______________________________
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