


IP ACKNOWLEDGEMENT AND RATIFICATION AGREEMENT
This IP ACKNOWLEDGEMENT AND RATIFICATION AGREEMENT (the “Agreement”) is made and effective as of _________ (the “Effective Date”) by and between _________ (“Assignor”) and ______________, a Delaware corporation (the “Company”). 
RECITALS
Assignor performed certain services (which took place from approximately __________ through ______________ (the “Engagement Period”) on behalf of the beneficial owner(s) of the Company (the “Services”) relating to the Company’s products and services (the “Deliverables”).  The parties, at all times, understood that the Deliverables were to be the exclusive property of the Company upon the Company’s formation (the “Understanding”). In connection with the execution of that certain consulting agreement by the parties hereto on the date hereof, the parties now intend to memorialize and confirm the Understanding by entering into this Agreement. 
Intending to be legally bound, Company and Assignor agree as follows:
AGREEMENT

Definitions.  
“Background Technology” means any Intellectual Property developed, acquired, or otherwise obtained by Assignor prior to the commencement of the Services, or licensed or obtained by Assignor from third parties.
“Intellectual Property” means any patents, copyrights, trademarks, service marks, trade dress, logos, technical information, know-how, trade secrets or confidential information, or other intellectual property rights, industrial property rights, or other proprietary rights worldwide.
“Work Product” means (a) all Deliverables, (b) all Intellectual Property, in any stage of development, that Assignor authored, conceived, created, developed, or reduced to practice in connection with performing the Services, and (c) all tangible embodiments of each item of such Intellectual Property.  Work Product does not include any intellectual property rights in the Background Technology.
Acknowledgement and Ratification; Assignment.  Assignor hereby acknowledges and affirms that at all times during the performance of the Services, it was the intent and understanding of the parties that Company is the exclusive owner of all right, title and interest to all Work Product created, reduced to practice, developed and authored by Assignor during the Engagement Period.  Assignor hereby irrevocably and unconditionally assigns to Company all of Assignor’s right, title and interest, including the “exclusive rights” (исключительное право) within the meaning of article 1229 of the Russian Civil Code, worldwide in, to and under the Work Product and all intellectual property thereto.
Waiver and License.   If, notwithstanding the foregoing, Assignor retains as a matter of law in any jurisdiction any rights in any of the Work Product, Assignor hereby unconditionally and irrevocably waives the enforcement of such retained rights against Company, and all claims and causes of action of any kind against Company with respect hereto, and agrees to consent to and join in any action to enforce such retained rights on Company’s behalf.  If Assignor has retained rights that cannot be so waived, then Assignor hereby grants to Company an exclusive, irrevocable, perpetual, worldwide, royalty-free license, with right to sublicense through multiple tiers of sublicensees, to use and exploit such retained rights in any manner whatsoever.  At Company’s request, Assignor will promptly and fully cooperate with and assist Company in obtaining, perfecting, or evidencing Company’s rights in Work Product and the transfer of the rights in and to such Work Product by Assignor. 
License to Background Technology.  Assignor unconditionally grants to Company a non-exclusive, perpetual, irrevocable, worldwide, fully-paid right and license, with the right to sublicense through multiple levels of sublicensees, under all of Assignors’ Intellectual Property Rights in any and all Background Technology used or incorporated in any Work Product or otherwise used by Assignor in the performance of the Services, (a) to reproduce, create derivative works of, distribute, publicly perform, publicly display, digitally transmit, and otherwise use the Work Product in any medium or format, whether now known or hereafter discovered, (b) to use, make, have made, sell, offer to sell, import and otherwise exploit any product or service based on, embodying, incorporating, or derived from the Work Product, and (c) exercise any and all other present or future rights in the Work Product.  
Miscellaneous.	Assignor shall not be permitted to assign any of its rights or delegate any of its obligations under this Agreement without Company’s prior written consent; any attempted assignment or delegation without Company’s consent will be null and void.  This Agreement will be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to its choice of law rules.  This Agreement constitutes the entire understanding of the parties and supersedes all prior understandings or agreements on the subject matter hereof.  This Agreement may be modified only by a further writing that is duly executed by both parties.  No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any other right.  If any provision of this Agreement shall be held or deemed to be invalid or unenforceable, the remaining provisions of this Agreement shall continue in full force and effect. This Agreement may be executed in any number of counterparts and each such executed counterpart shall be deemed to be an original instrument, but all such executed counterparts together shall constitute one and the same instrument.
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The parties have executed this Agreement as of the Effective Date.


COMPANY: 						ASSIGNOR: 

_____________					


By:___________________________				By:_____________________
Name:								Name: 
Title: Chief Executive Officer
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