EMPLOYMENT NONDISCLOSURE
AND
ASSIGNMENT OF INVENTIONS AGREEMENT
 

 

On this _____ day of ______________, _______, in exchange for my becoming employed by, or working as a consultant to Company X, or its subsidiaries, affiliates, or successors ( "the Company"), I ("Employee") hereby agree as follows: 

1. I understand that I have been hired by the Company as a full time employee. As a full time employee, I will perform for the Company such duties as may be designated by the Company from time to time, including, but not limited to, those described in the Company’s employment offer letter to me ("employment letter") which accompanies this Employee Employment, Nondisclosure, and Assignment of Inventions Agreement ("Agreement"). I understand that my title will be as set forth in such employment letter, until changed, but that my duties and reporting responsibilities may change from those originally set forth in such letter. During my period of employment by the Company, I will devote my best efforts to the interests of the Company and will not engage in other employment or in any activities detrimental to the best interests of the Company without the prior written consent of the Company. The entire terms of my compensation, including any grant of stock in the Company by stock options or purchase rights under a stock purchase agreement, and employment benefits are set forth in the employment letter. I understand that there are no other terms of such compensation or benefits except as set forth in such employment letter. I further understand that I am an ‘at will’ employee, and my employment may be terminated by the Company in the Company’s discretion at any time. 

2. Without further compensation, I hereby agree promptly to disclose to the Company, and I hereby assign and agree to assign to the Company or its designee, my entire right, title, and interest in and to all Inventions (as defined in paragraph 6 below) (a) which pertain to any line of business activity of the Company, (b) which are aided by the use of time, material or facilities of the Company, whether or not during working hours, or (c) which relate to any of my work during the period of my employment with the Company, whether or not during normal working hours. No rights are hereby conveyed in Inventions, if any, made by me prior to my employment with the Company which are identified in a sheet attached to and made a part of this Agreement, if any (which attachment contains no confidential information). 

3. I agree to perform, during and after my employment, all acts deemed necessary or desirable by the Company to permit and assist it, at its expense, in obtaining and enforcing the full benefits, enjoyment, rights and title throughout the world in the Inventions hereby assigned to the Company as set forth in paragraph 2 above. Such acts may include, but are not limited to, execution of documents and assistance or cooperation in legal proceedings. 

4. I agree to hold in confidence and not directly or indirectly to use or disclose, either during or after termination of my employment with the Company, any Confidential Information (as defined in paragraph 6 below) I obtain or create during the period of my employment, whether or not during working hours, except to the extent authorized by the Company, until such Confidential Information becomes generally known. I agree not to make copies of such Confidential Information except as authorized by the Company. Upon termination of my employment or upon an earlier request of the Company I will return or deliver to the Company all tangible forms of such Confidential Information in my possession or control, including, but not limited to, drawings, specifications, documents, records, devices, models or any other material and copies or reproductions thereof. 

5. I represent that my performance of all the terms of this Agreement and as an employee of the Company does not and will not breach any agreement to keep in confidence proprietary information, knowledge or data acquired by me in confidence or in trust prior to my employment with the Company, and I will not disclose to the Company, or induce the Company to use, any confidential or proprietary information or material belonging to any previous employer or others. I agree not to enter into any agreement, either written or oral, in conflict with this Agreement. 

6. As used in this Agreement, the term "Inventions" means electronic designs, hardware and software creations, discoveries, formulae, processes, manufacturing techniques, trade secrets, inventions, improvement, ideas or copyrightable works, including all rights to obtain, register, perfect and enforce these proprietary interests. The term "Confidential Information" means information pertaining to any aspect of the Company’s business which is either information not known by actual or potential competitors of the Company or its proprietary information of the Company or its customers or suppliers, whether of a technical nature or otherwise. 

7. This Agreement does not apply to an Invention which qualified fully under the provisions of Section 2870(a) of the California Labor Code. The Company shall have no right to any Invention or to claim that Employee shall have any obligation to assign to the Company any Invention that Employee develops or developed entirely on Employee’s own time without using the Company’s equipment, supplies, facilities, or trade secret information; provided, however, that the foregoing limitation shall not apply to Invention(s) that either (I) relate at the time of conception or reduction to practice of the Invention to the Company’s business, or the Company’s actual or demonstrably anticipated research or development or (ii) result from work performed by the Employee for the Company. Section 2870 (a) provides as follows: 

Any provision in an employment agreement which provides that an employee shall assign or offer to assign any of his or her rights in an invention to his or her employer shall not apply to an invention for which no equipment, supplies, facility, or trade secret information of the employer was used and which was developed entirely on the employee’s own time, and (a) which does not relate (1) to the business of the employer or (2) to the employer’s actual or demonstrably anticipated research or development, or b) which does not result from any work performed by the employee for the employer. Any provision which purports to apply to such an invention is to that extent against the public policy of this state and is to that extent void and unenforceable. 

I agree to disclose all Inventions made by me in confidence to the Company to permit a determination as to whether or not the Inventions should be the property of the Company.

8. I agree that, during the term of my employment and for a period of one year thereafter, I will not solicit or encourage any employee of the Company to terminate his or her employment with the Company or to accept employment with any subsequent employer with whom I am affiliated in any way. 

9. This Agreement (a) shall survive my employment by the Company, (b) does not in any way restrict my right or the right of the Company to terminate my employment, (c) inures to the benefit of successors and assigns of the Company, and (d) is binding upon my heirs and their legal representatives. 

10. I certify that to the best of my knowledge and belief, I am not a party to any other agreement which will interfere with my full compliance with this Agreement.

11. In the event that any of the terms or provisions herein shall violate any statutory provision or may be otherwise unlawful or inoperative, it is the intent and desire of the parties that this Agreement shall be in full force and effect insofar as it does not violate such statutory provision or is otherwise lawful and that this Agreement be carried to the maximum extent possible. 

I CERTIFY AND ACKNOWLEDGE THAT I HAVE CAREFULLY READ ALL OF THE PROVISIONS OF THIS AGREEMENT AND THAT I UNDERSTAND AND WILL FULLY AND FAITHFULLY COMPLY WITH SUCH PROVISIONS.

	EMPLOYEE
	COMPANY X
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