EMPLOYEE AGREEMENT


THIS EMPLOYEE AGREEMENT, made and entered into this ________ day of _____________, 20___ by and between <Company Name> a corporation in the state of _________, any and all of its parent and/or subsidiary corporations and any and all affiliated corporations, partnerships or  other entities, parties of the first party hereinafter collectively referred to as "Company", and ___________________________, party or parties of the second part, hereinafter referred to as “Employee” and, for convenience purposes, in the masculine gender.


In consideration of the employment  (or continued employment, as the case may be) of Employee by Company and of the salary to be paid to Employee, and for other good and valuable considerations, Company and Employee hereby agree as follows:


1.  Employee Acknowledgment.  EMPLOYEE UNDERSTANDS THAT HE MUST COMPLY WITH ALL COMPANY POLICIES AND MAINTAIN A SATISFACTORY LEVEL OF PERFORMANCE WHILE EMPLOYED BY COMPANY.  IN ADDITION, EMPLOYEE HEREBY UNDERSTANDS THAT ALL OF THE STATEMENTS MADE BY HIM, EITHER VERBALLY OR IN WRITING DURING THE HIRING PROCESS, AND ANY DOCUMENTS REFERRING TO HIM, ARE ACCURATE, COMPLETE AND OMIT NO FACTS AND/OR STATEMENTS OF A MATERIAL NATURE.


2.  Disclosure and Ownership.  Employee agrees to promptly communicate and disclose to the President of Company (and/or if Employee is not a Vice President, to any Vice President of Company) all ideas, designs, trademarks, discoveries, techniques, formulae, processes, manufacturing or other techniques, methods, trade secrets, apparatus, tools, products, inventions, improvements, or other matters (hereinafter collectively  referred to, for convenience purposes, as “Intangible rights”) coming within the scope of Company’s business and/or relating to actual or demonstrably anticipated research or development of the Company  and/or relating to any problems specifically assigned to Employee, conceived, invented, developed, made or perfected by him alone or with others during the term of his, and commencing as of the date of his initial employment by Company, whether so shall be, and are, the sole and exclusive property of Company, and Employee hereby fully (and without any reservation) assigns all such intangible rights to Company.  Employee further agrees that if, during his regular working hours while he is employed by the Company, or at any time with the use of Company’s materials, data, tools, equipment, confidential of proprietary information or facilities, during or following the termination of his employment with Company, he should conceive, develop, make or perfect any intangible rights, then each intangible right shall also belong, and is hereby fully assigned (without any reservation), to Company, and Employee agrees to promptly communicate and disclose each such intangible right to the President or any Vice President of Company.  


3.  Prior Intangible Rights.  Employee warrants and convenants that he has not, and will not, disclose to Company any proprietary or other rights which Employee may not legally so disclose by virtue of the ownership of such rights by  a previous employer of Employee or by any other person, firm, corporation or other entry.  Employee warrants that Exhibit A, which is incorporated herein by reference (plus any documents or exhibits which may be attached thereto), comprises a complete and accurate description of all intangible rights which he has made, invented, conceived, developed, perfected, or otherwise acquired prior to entering into employment with Company, to which he now claims any title, and which are to be specifically excluded from this Agreement (it being expressly understood that, if no list, or attachments is, or are, included, no intangible rights are excluded from this Agreement).  Company hereby agrees to retain such information in confidence.


4.  Nondisclosure of Information and Return of Records.  Employee agrees to hold in strictest confidence, not to disclose to any person, firm, corporation or other entity and not to use, directly or indirectly, (a) during the terms of his employment by Company, any secret or confidential information or knowledge, relating to Company’s products, sales and/or business, obtained by reason of or in connection with said employment; and (b) subsequent to said employment, any trade secrets, customer lists or other proprietary interests and/or rights belonging to Company.  In addition, upon leaving Company’s employ or at the earlier request of Company, Employee immediately will deliver to Company, and not keep or deliver to any other person or entity, any and all customer lists, other customer and supplier information, employee and personnel information, drawings, blueprints, notes, memoranda, specifications, devices, documents and in general any and all material relating to Company’s business and activities.


5.  Employee’s Cooperation.  Employee will, at the request and expense of Company, execute all such instruments (including applications for and assignments of patent rights), and  perform all such other acts and things (including, without limitation, assistance and cooperation in any controversies or legal proceedings), as may be deemed necessary or desirable by Company to permit Company to realize full and complete benefits (including patents and trademark registrations) in, to and from the intangible rights and other proprietary interests owned by it under the terms hereof or otherwise.


6.  Governmental Regulations and Provisions.  Notwithstanding any contrary provisions herein, Company and Employee recognize as binding on each of them and have complied, and will comply, with government-prescribed regulations and mandatory contract provisions, if any, related to the safeguarding of military information and transferring or making available to any governmental body or agency of such patent or other rights as may be the subject of contracts between Company and said governmental body or agency.


7.  Extent of Service.  The Employee shall devote his time, attention, and energies to the business of the Company and shall assume and perform such further reasonable responsibilities and duties as may be assigned to him from time to time by the Company. Employee shall not during his employment, directly or indirectly, alone, or as a member of a partnership, or as an officer, director, or employee of any other person, be engaged in or concerned with any business that is in competition whatsoever with the business of Company.


8.  Outside Employment.  Employee agrees to obtain written permission from employee's management, at the time of hire if involved in outside employment,  or prior to the commencement of outside employment.  The employee is prohibited from working outside Company if the outside job:

(a)
Involves the disclosure of proprietary  Company  information.

(b)
Involves conflict of interest such as acting in the capacity of a vendor  to Company or Company’s competitors.

(c)
Compromises employee’s ability to perform his work at Company.

(d)
Otherwise conflicts with this “Employee Agreement”.


9.  Construction and Successors.  Except as otherwise provided herein, this Agreement:

(a)
and any and all rights, duties and benefits herein may not be (by operation of law or otherwise) assigned or delegated  by Employee but may be so delegated by Company:

(b)
is made in, and shall take effect and be construed under the laws of the State of _____________:

(c)
and any and all of Company’s rights and privileges hereunder shall not be deemed to have been altered, amended, rejected or released in any manner without a written alteration, amendment, rejection or release signed by the President of Company; and any and all of Employee’s rights and privileges hereunder shall not be deemed to have been altered or amended in any manner  without a written alteration or amendment signed by Employee; and

(d)
insures to the benefit of, and is binding upon, the permitted successors, assigns, distributes, personal representatives, heirs, legates and other successors-in-interest  to and of the parties hereto.


10. Separability.  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 in the intent and desire of the parties that  this Agreement operate and be of full force and effect insofar as it does not so violate said statutory provision or is otherwise lawful and that  this Agreement be carried out as far as possible and as consistent with its tenor and effect.


IN WITNESS WHEREOF, Company and Employee have executed this Agreement as of the day and year first above written.  


______________________________

Signature of Company Representative 


_______________________________

Signature of Employee

Exhibit A
Employee warrants that the following list (plus any documents or exhibits which may be attached hereto) comprises a complete and accurate description of all intangible rights which he has made, invented, conceived, developed, perfected, or otherwise acquired prior to entering into employment with Company, to which he now claims any title, and which are to be specifically excluded from this Agreement (it being expressly understood that, if no list, or attachments, is, or are, included, no intangible rights are excluded from this Agreement:

