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Template

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY

	Use Notes

	Purpose
	This template is designed for a founder to formally transfer ownership of intellectual property (IP) to their company.
It’s common for investors to ask for this before they invest, as they want to make sure the company—not the individual founder—owns the key IP. That way, the value of the business sits within the company they’re backing.
The template uses a broad definition of “intellectual property,” but you should think carefully about whether there are any specific types of IP that should be captured based on your business (e.g. software, branding, designs, trade secrets, etc.).
You’ll also need to provide a brief description of the company’s business. This is important because the IP being assigned is defined by reference to the “Business” — so the way the business is described effectively sets the scope of what IP is being transferred. A clear and accurate description helps ensure that all relevant IP is captured (and nothing is unintentionally swept in). See the drafting note in the definition of “Business” for guidance.
You don’t need to list specific IP in the schedule for the deed to be effective - the transfer applies to all IP created in connection with the business. However, the schedule is available if you want to expressly include particular assets (like source code, brand names, or patents) or exclude any IP (such as something you developed independently as part of a side project).
This document is structured as a deed. Deeds must be signed in a specific way - see the note below for how to do that properly.

	General
	Areas marked in [square brackets] and highlighted in green are optional and require your input. Where necessary, information on how to complete these sections is provided next to the corresponding section and prefaced [DRAFTING NOTE: …].
Be sure to check and update any cross references if clauses are added or removed. 
Be sure to address all optionality and delete this front page and any drafting notes before using this document. A useful way to find any remaining drafting notes or optionality is using ctrl+F (or command+F on a Mac) to search for square brackets (“[“).

	Signing instructions
	Deeds have stricter signing rules than regular agreements.
· If you’re signing as an individual, your signature must be witnessed by someone who is physically present at the time you sign.
· If the Company is signing, it usually needs to be signed by two directors, or (if there’s only one director) that director’s signature must also be witnessed.
Also, make sure to add the date on the first page of the deed. If you’re unsure about how to sign it properly, it’s best to get legal advice.

	Disclaimer
	This template has been prepared by Avid.legal Limited in conjunction with What Founders Want. It is intended to serve as starting point only and should be tailored to meet your specific requirements. Avid.legal Limited and What Founders Want take no responsibility for the content of the document or the consequences of using it. You should take specific legal and tax advice for your situation before using this template. Nothing in this template should be construed as legal advice for any particular facts or circumstances.




DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY

[bookmark: _Toc422211757][bookmark: _Toc330305968]DATED: 
Parties
1. [Name] (You)
2. [Company] Limited (Company)
[bookmark: _Toc518463605][bookmark: _Toc117309244]Background
A. You have been involved in the development of the Business and you have created and developed Intellectual Property on the understanding that the Company would be the owner of the Intellectual Property.
B. You acknowledge the Company is or should be the owner of the Intellectual Property.  
C. You and the Company wish to confirm the Company’s ownership of the Intellectual Property and record your assignment of any Intellectual Property remaining with you to the Company on the terms and conditions set out in this Deed.
Deed
[bookmark: _Toc91561231][bookmark: _Toc117309246]Definitions
In this Deed, including in the Background to this Deed, unless the context otherwise requires:
Assignment Date means the date of this Deed.
Deed means this deed of assignment of intellectual property.
Encumbrance means any mortgage, charge, pledge, lien, encumbrance, assignment, hypothecation, security interest, title retention, preferential right, trust arrangement, contractual right of set-off or any other security agreement or arrangement in favour of any person.
Business means the business of the Company (whether carried on now or in the past), including the development, commercialisation, and operation of [insert a brief description of the Company’s core product, technology, and target market]. [footnoteRef:1] [1:  [DRAFTING NOTE: This definition is intended to capture the scope of the Company’s business for the purposes of the IP assignment. It should include a clear and concise summary of the Company’s core product or service, the problem it solves, and who it is intended for. This helps to define the context in which the relevant IP was developed and ensures clarity around what IP is being assigned.
Some examples:
“developing and commercialising a software platform that enables small trade businesses to manage job scheduling, invoicing, and customer communication”
“developing an AI-powered tool that helps ecommerce stores personalise product recommendations based on user behaviour”
“building and scaling a B2B SaaS platform for automating ESG reporting for mid-sized enterprises”
Try to avoid overly generic language (e.g. “technology company”) and instead be specific enough that a third party could understand what the business actually does, without needing deep technical knowledge..]] 

Information means information which relates to the Business of any kind and in any form or state which is capable of any visual or audible representation, including:
(a) information relating to its product design, development, and packaging;
(b) inventions (whether patentable or not);
(c) information relating to its officers, employees, professional contractors, suppliers, agents, customers, or clients;
(d) information relating to its products, services, business systems, business risks, and business opportunities; and
(e) its financial accounts, records, and legal advice,
as well as information derived or developed from such information.
Intellectual Property means all of the intellectual property created by you relating to the Business, including but not limited to:
(a) patents, trade marks, and domain names;
(b) copyright works including software and websites; 
(c) Know-How and Information; and
(d) those items included in Part A of the Schedule (if any), 
but specifically excludes those items listed in Part B of the Schedule (if any).
Know-How means all scientific and technical knowledge, trade secrets, technical data and formulae, technical analyses, pricing information, computer programmes, know-how, research records, market surveys, market analyses, customer and supplier lists and similar data, competitor information and all derivations, developments or representation of such material, including know-how in the form of designs, design rights, copyright and similar intellectual property rights.
Assignment
[bookmark: _Ref453169343]Assignment: To the extent you have or you retain any rights, title or interest in or to the Intellectual Property, on and from the Assignment Date, you assign and transfer to the Company:
all of your rights, title and interest in and to the Intellectual Property free from any Encumbrances; and
all rights of action, powers and benefits relating to or arising from the Intellectual Property.
Rights: The assignment in clause 2.1 includes all rights you have or may acquire in relation to any infringement of any rights in the Intellectual Property on or before the Assignment Date.
Further acts: You agree to perform all such acts and execute all such deeds, assurances or other documents and instruments as the Company the Company reasonably requires to give full effect to the assignment provided for in this Deed.
Assistance: You agree to assist the Company in registering, enforcing and defending the Intellectual Property at the Company’s cost.
No challenge: You will not contest or otherwise directly or indirectly dispute the exclusive ownership of the Company of any Intellectual Property or challenge the validity of the Intellectual Property on and from the Assignment Date. If you do, you indemnify the Company against such actions.
Waiver of moral rights: You irrevocably and unconditionally waive in favour of the Company any and all moral rights conferred on you by legislation in New Zealand or elsewhere in the world in respect of any work the rights in which are, as a result of this Deed, vested in the Company.
General
Amendments: This Deed may only be amended by agreement of the parties in writing.
Partial invalidity: If any provision of this Deed becomes invalid or unenforceable to any extent, the remainder of this Deed and its application will not be affected and will remain enforceable to the greatest extent permitted by law.
Counterparts: This Deed may be executed in any number of counterparts (including electronic copies) each of which is to be deemed an original, but all of which together are to constitute a binding and enforceable agreement between the parties.
Governing law: This Deed will be governed by New Zealand law, and the parties submit to the non-exclusive jurisdiction of the New Zealand courts.
[Intentionally left blank. Signatures appear on the following page.]



	EXECUTED AND DELIVERED AS A DEED
EXECUTED by [insert name] in the presence of:
	

	
	Signature

	Witness Signature
	
	

	Print Name
	

	Witness Occupation
	

	Place of residence
	



	EXECUTED for and on behalf of [insert company name] by: 
	
		

	Director / Authorised Signatory

	Print Name




	
	
	Director / Authorised Signatory

	Witness Signature
	
	Print Name

	Print Name
	

	Occupation
	

	Address
	





Schedule – Intellectual Property
PART A: Included
[e.g. Patents, trade marks, domain names, and copyright works including software and websites]

PART B: Excluded
[e.g. Patents, trade marks, domain names, and copyright works including software and websites]
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