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INTELLECTUAL PROPERTY TRANSFER AGREEMENT

between

[NAME OF COMPANY]

and

[NAME OF OTHER PARTY]

[image: ]  
1-3 Worship Street, London EC2A 2AB
www.buckworths.com

THIS AGREEMENT is dated this 		
PARTIES
[NAME OF COMPANY] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [ADDRESS] (the “Company”).
[FULL CONTRACTOR NAME] of (the “Creator”).
BACKGROUND
[bookmark: a790085]The Creator is [ROLE] for the Company and has agreed to create (and may already have created) certain Materials and Documents containing Intellectual Property Rights for the Company. 
The Creator has agreed to transfer to the Company such rights, title and interest (if any) as the Creator has in the Materials and Documents from the point of creation, on the terms and conditions of this agreement.
[bookmark: main]AGREED TERMS
[bookmark: a452328][bookmark: _Toc458441909]INTERPRETATION
The definitions and rules of interpretation in this clause apply in this agreement.
Assigned Rights: has the meaning given in clause 3.1.
Business Day: a day (other than a Saturday, Sunday or public holiday) when banks in London are open for business.
Documents: any documents created by the Creator for or under the instruction of the Company including without limitation any documents containing, relating to or recording any Materials.
Intellectual Property Rights: patents, rights to inventions, copyright and related rights, trade marks and service marks, trade names and domain names, rights in get-up, rights to goodwill or to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world. 
Materials: any source code, graphics, concepts, designs, calculations, algorithm or methodology created by the Creator for or under the instruction of the Company including for the avoidance of doubt [DESCRIPTION].
Clause headings do not affect the interpretation of this agreement.
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
Unless the context otherwise requires:
words in the singular include the plural and in the plural include the singular; and
a reference to one gender includes a reference to the other gender.
Writing or written includes e-mail.
[bookmark: _Toc458441910][bookmark: a785985]FEE
The Company shall pay the Creator a fee of £10.00 (inclusive of VAT) (the “Fee”) for provision of the Materials and Documents receipt of which is hereby acknowledged.
[bookmark: _Toc458441911]ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS 
[bookmark: a567996]In consideration of the payment of the Fee the Creator hereby assigns to the Company with full title guarantee all existing and future Intellectual Property Rights in the Materials and the Documents and all materials embodying these rights to the fullest extent permitted by law, including:
any and all goodwill attaching to the Intellectual Property Rights in the Materials and Documents; and
the right to bring, make, oppose, defend, appeal proceedings, claims or actions and obtain relief (and to retain any damages recovered) in respect of any infringement, or any other cause of action arising from ownership, of any of the Intellectual Property Rights in the Materials and Documents whether occurring before, on, or after the date of this agreement,
(together the “Assigned Rights”).
Insofar as the Assigned Rights do not vest automatically by operation of law or under this agreement, the Creator holds legal title in these rights on trust for the Company.
To the extent that the Creator owns or controls (presently or in the future) any rights that block or interfere with the Assigned Rights (“Related Rights”), the Creator hereby grants or will cause to be granted to the Company a non-exclusive, royalty-free, irrevocable, perpetual, transferable, worldwide licence (with the right to sublicense) to make, have made, use, offer to sell, sell, import, copy, modify, create derivative works based upon, distribute, sublicense, display, perform and transmit any products, software, hardware, methods or materials of any kind that are covered by such Related Rights, to the extent necessary to enable the Company to exercise all of the rights assigned to the Company under this agreement.
[bookmark: _Toc458441912]MORAL RIGHTS
In consideration for receipt of the Fee, the Creator waives absolutely any moral rights in the Materials and the Documents to which he is now or may at any future time be entitled under Chapter IV of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction, including (but without limitation) the right to be identified, the right of integrity and the right against false attribution, and agrees not to institute, support, maintain or permit any action or claim to the effect that any treatment, exploitation or use of such Materials and Documents or other materials infringes the Creator's moral rights.
[bookmark: _Toc458441913]REGISTRATIONS
The Company shall be responsible for all registration, maintenance, renewal fees and other expenses in connection with the assignment, licensing or maintenance of the Assigned Rights. 
[bookmark: _Toc458441914]UNDERTAKINGS, WARRANTIES AND INDEMNITY
The Creator undertakes:
whenever requested to do so by the Company, promptly to deliver to the Company all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Assigned Rights and the process of their creation which are in his possession, custody or power;
not to register nor attempt to register any of the Intellectual Property Rights in the Assigned Rights unless requested to do so by the Company; and
to do all acts necessary to confirm that absolute title in all Intellectual Property Rights in the Assigned Rights has passed, or will pass, to the Company.
The Creator agrees to indemnify the Company and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by the Company, or for which the Company may become liable, with respect to any intellectual property infringement claim or other claim relating to the Assigned Rights. 
The Creator acknowledges and agrees that, except as provided by law, no further fees or compensation are due or may become due to the Creator in respect of the performance of his obligations under this agreement.
[bookmark: _Toc458441915]CONFIDENTIALITY
The Creator undertakes that it shall not at any time disclose to any person any confidential information concerning the business carried on by the Company, its affairs, customers, clients or Creators (the “Confidential Information”), except as permitted by clause 7.2. 
[bookmark: a955312]The Creator may disclose the Company's Confidential Information:
to its employees, officers, representatives or advisers who need to know such information for the purposes of creating the Materials and Documents required by the Creator. The Creator shall ensure that its employees, officers, representatives or advisers to whom it discloses the Company's Confidential Information comply with this clause 7.2; and
as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
The Creator shall not use the Company’s Confidential Information for any purpose other than to perform its obligations under this agreement.
In order to protect the Confidential Information and business connections of the Company, the Creator undertakes and agrees that it shall not without the prior written consent of the Company for 24 months after the date of this agreement:
solicit or attempt to solicit the employment, or provision of services by, any employee who is working or has worked with or for the Company at any time during the term of this agreement;
be involved with or otherwise have any business dealings with any business concern which is in competition with the Company.
[bookmark: a731745][bookmark: _Toc458441916]FURTHER ASSURANCE
[bookmark: a853285]The Creator undertakes, at the expense of the Company at any time to execute all documents, make all applications, give all assistance and do all acts and things as may, in the opinion of the Company, be necessary or desirable to vest the Assigned Rights, and to register them, in the name of the Company and to defend the Company against claims that the Assigned Rights infringe third party rights, and otherwise to protect and maintain the Assigned Rights.
The Creator hereby irrevocably appoints the Company to be his attorney to execute and do any such instrument or thing and generally to use his name for the purpose of giving the Company or its nominee the benefit of this clause 6 and acknowledges in favour of a third party that a certificate in writing signed by any director or the secretary of the Company that any instrument or act falls within the authority conferred by this clause 8 shall be conclusive evidence that this is the case.
[bookmark: _Toc458441917]WHOLE AGREEMENT
This agreement, and any documents referred to in it, constitute the whole agreement between the parties and supersede any previous arrangement, understanding or agreement between them relating to the subject matter they cover. 
[bookmark: a267584][bookmark: _Toc458441918]VARIATION AND WAIVER
A variation of this agreement shall be in writing and signed by or on behalf of each party.
Any waiver by or on behalf of a party of any right under this agreement is only effective if it is in writing and signed by such party. It applies only in the circumstances for which it is given and shall not prevent such party from subsequently relying on the provision so waived. 
No failure by a party to exercise or delay in exercising any right or remedy provided under this agreement or by law constitutes a waiver of such right or remedy or shall prevent any future exercise in whole or in part.
No single or partial exercise by a party of any right or remedy under this agreement shall preclude or restrict the further exercise of any such right or remedy.
Unless specifically provided otherwise, the rights of the parties arising under this agreement are cumulative and do not exclude rights provided by law. 
[bookmark: a139408][bookmark: _Toc458441919]NOTICES
A notice given under this agreement:
shall be in writing in the English language (or be accompanied by a properly prepared translation into English);
shall be sent for the attention of the person, and to the address given in the Recitals (or such other address, fax number or person as the relevant party may notify to the party); and
shall be:
delivered personally;
delivered by commercial courier;
sent by email;
sent by prepaid first-class post or recorded delivery; or
(if the notice is served by post outside the country from which it is sent) sent by registered airmail.
The addresses for service of notice are as set out in the recitals. 
[bookmark: a357079]No communication from a party shall be effective until it is received by the other party. Any other notice shall be deemed to have been received:
if delivered personally, at the time of delivery;
if delivered by commercial courier, at the time of signature of the courier's receipt;
if sent by email, at the time of transmission;
if sent by prepaid first class post, recorded delivery or registered post, 48 hours from the date of posting;
if sent by registered airmail, five days from the date of posting; or
if deemed receipt under the previous paragraphs of this clause 9.3 is not within business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a Business Day), when business next starts in the place of receipt.
To prove service by one party on the other party, it shall be sufficient to prove that the notice was transmitted by email to the email address of the relevant party or, in the case of post, that the envelope containing the notice was properly addressed and posted.
[bookmark: a899553][bookmark: _Toc458441920]SEVERANCE
If any provision of this agreement (or part of a provision) is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in force.
If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were deleted, the provision shall apply with whatever modification is necessary to give effect to the commercial intention of the parties. 
[bookmark: a59773][bookmark: _Toc458441921]AGREEMENT SURVIVES COMPLETION
This agreement (other than obligations that have already been fully performed) remains in full force after Completion.
[bookmark: a123861][bookmark: _Toc458441922]THIRD PARTY RIGHTS
[bookmark: a468255]This agreement is made for the benefit of the parties to them and their successors and permitted assignees, and are not intended to benefit, or be enforceable by, anyone else.
The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement is not subject to the consent of any person not a party to this agreement.
[bookmark: a45047][bookmark: _Toc458441923]COUNTERPARTS
This agreement may be executed in any number of counterparts, each of which is an original and which together have the same effect as if each party had signed the same document.
[bookmark: a540433][bookmark: _Toc458441924]GOVERNING LAW AND JURISDICTION
This agreement and any disputes or claims arising out of or in connection with its subject matter or formation (including non-contractual disputes or claims) are governed by and construed in accordance with the law of England.
The parties irrevocably agree that the courts of England have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement, its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.

	Signed by [NAME] 
for and on behalf of [NAME OF COMPANY]


	.......................................
Director

	Signed by [NAME OF CONTRACTOR]

	.......................................
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