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CONFIDENTIALITY, NON-COMPETITION AND INVENTION ASSIGNMENT 

AGREEMENT 

 

In consideration of, and as a condition of, my employment by AAA Corp. (the “Company”), I, _____________, hereby agree to 

the restrictions and obligations placed by the Company on my use and development of certain information, technology, ideas, 

inventions and other materials, as set forth in this Confidentiality, Non-Competition and Invention Assignment Agreement (the 

“Agreement”). 

  

1. Purpose of Agreement 

 

 I understand that the Company is engaged in a continuous program of research, 

development, production and/or marketing in connection with its current and projected business and that it is critical 

for the Company to preserve and protect its proprietary information, its rights in certain inventions and works and in 

related intellectual property rights. Accordingly, I am entering into this Agreement, whether or not I am expected to 

create inventions or other works of value for the Company. As used in this Agreement, “Inventions” means 

inventions, improvements, designs, original works of authorship, formulas, processes, compositions of matter,  

computer software programs, databases, mask works, confidential information and trade secrets. 

 

2. Proprietary Information 

 

I understand that the term “Proprietary Information” in this Agreement means any and all 

information and materials, in whatever form, tangible or intangible, whether disclosed to or learned or developed by 

me before or after the execution of this Agreement, whether or not marked or identified as confidential or 

proprietary, pertaining in any manner to the business of or used by the Company and its affiliates, or pertaining in 

any manner to any person or entity to whom the Company owes a duty of confidentiality. Proprietary Information 

includes, but is not limited to, the following types of information and materials: (i) research, development, technical 

or engineering information, know-how, data processing or computer software, programs, tools, data, designs, 

diagrams, drawings, schematics, sketches or other visual representations, plans, projects, manuals, documents, files, 

photographs, results, specifications, trade secrets, inventions, discoveries, compositions, ideas, concepts, structures, 

improvements, products, prototypes, instruments, machinery, equipment, processes, formulas, algorithms, methods, 

techniques, works in process, systems, technologies, disclosures, applications and other materials; (ii) financial 

information and materials, including, without limitation, information and materials relating to costs, vendors, 

suppliers, licensors, profits, markets, sales, distributors, joint venture partners, customers, subscribers, members and 

bids, whether existing or potential; (iii) business and marketing information and materials, including, without 

limitation, information and materials relating to future development and new product concepts; (iv) personnel files 

and information about compensation, benefits and other terms of employment of the Company’s other employees 

and independent contractors; and (v) any other information or materials relating to the past, present, planned or 

foreseeable business, products, developments, technology or activities of the Company. 
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3. Restrictions on Proprietary Information. 

(a) Restrictions on Use and Disclosure. I agree that, during my employment and at all times thereafter, I 

will hold the Proprietary Information in strict confidence and I will not use, reproduce, disclose or deliver, directly 

or indirectly, any Proprietary Information except to the extent necessary to perform my duties as an employee of the 

Company or as permitted by a duly authorized representative of the Company. I will use my best efforts to prevent 

the unauthorized use, reproduction, disclosure or delivery of Proprietary Information by others. 

(b) Location. I agree to maintain at my work station and/or any other place under my control only such 

Proprietary Information as I have a current “need to know.” I agree to return to the appropriate person or location or 

otherwise properly dispose of Proprietary Information once that need to know no longer exists. 

(c) Third Party Information. I recognize that the Company has received and will receive Proprietary 

Information from third parties to whom or which the Company owes a duty of confidentiality. In addition to the 

restrictions set forth in this Section 3, I will not use, reproduce, disclose or deliver such Proprietary Information 

except as permitted by the Company’s agreement with such third party. 

(d) Interference with Business. I acknowledge that, because of my responsibilities at the Company, I will 

help to develop, and will be exposed to, the Company’s business strategies, information on customers and clients, 

and other valuable Proprietary Information and trade secrets, and that use or disclosure of such Proprietary 

Information and trade secrets in breach of this Agreement would be extremely difficult to detect or prove. I also 

acknowledge that the Company’s relationships with its employees, customers, clients, vendors, and other persons 

are valuable business assets. Therefore, I agree as follows: 

(i) I shall not, during my employment and for a period of one (1) year following termination of my 

employment with the Company for any reason, directly or indirectly solicit, induce, recruit, or 

encourage any officer, director, employee, independent contractor or consultant of the Company who 

was employed by or affiliated with the Company at the time of my termination to leave the Company 

or terminate his or her employment or relationship with the Company. 

(ii) I shall not, following the termination of my employment with the Company for any reason, use 

the Company’s trade secrets or any other means that would amount to unfair competition to solicit any 

of the Company’s customers, clients, vendors, business partners, or suppliers, or otherwise interfere  

with any business relationship or contract between the Company and any of its customers, clients, 

vendors, business partners, or suppliers. 

I understand and agree that nothing in this Section 3 limits or modifies in any way my duties under any other Section 

of this Agreement or any applicable law regarding the Company’s Proprietary Information. 

 

4. Inventions. 

(a) Definitions. 

I understand that the term “Inventions” in this Agreement means any and all ideas, concepts, 

inventions, discoveries, developments, modifications, improvements, know-how, trade secrets, data, 

designs, diagrams, plans, specifications, methods, processes, techniques, formulas, algorithms, tools, 

works of authorship, derivative works, software, content, textual or artistic works, mask works, video, 

graphics, sound recordings, structures, products, prototypes, systems, applications, creations and 

technologies in any stage of development, whether or not patentable or reduced to practice and 
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whether or not copyrightable, that relate to the business of the Company or its affiliates, or the actual 

or demonstrably anticipated research or development of the Company or its affiliates. 

(b) Assignment.  

I hereby assign, and agree to assign automatically upon creation, to the Company, my 

entire right, title and interest (including, without limitation, all Intellectual Property Rights) in and to (a) all 

Inventions that are made, conceived, discovered or developed by me (either alone or jointly with others), or result 

from or are suggested by any work performed by me (either alone or jointly with others) for or on behalf of the 

Company or its affiliates, (i) during the period of my employment with the Company, whether before or after the 

execution of this Agreement and whether or not made, conceived, discovered or developed during regular business 

hours or (ii) during or after the period of my employment with the Company, whether before or after the execution 

of this Agreement, if based on or using Proprietary Information or otherwise in connection with my activities as an 

employee of the Company (collectively, the “Company Inventions”), and (b) all benefits, privileges, causes of action 

and remedies relating to the Company Inventions, whether before or hereafter accrued (including, without limitation, 

the exclusive rights to apply for and maintain all registrations, renewals and/or extensions; to sue for all past, present 

or future infringements or other violations of any rights in the Invention; and to settle and retain proceeds from any 

such actions), free and clear of all liens and encumbrances. To the extent that it does not contradict any related 

applicable laws, an employee shall not be entitled to additional compensation. I agree that all such Company 

Inventions are the sole property of the Company or any other entity designated by it, and all Intellectual Property 

Rights shall vest in and inure to the benefit of the Company or such other entity. I agree and acknowledge that all 

copyrightable Company Inventions shall be considered works made for hire prepared within the scope of my 

employment. 

 

5. Duty Not to Compete. 

(a) I covenant and agree with the Company that during the period of my employment with the Company 

and for a period of one (1) year following the termination of this Agreement for any reason, I will not, without the 

prior written consent of the Company, directly or indirectly, and whether or not for compensation, (i) engage in any 

activity or business that is of the same nature as, or substantively similar to, an activity or business of the Company 

or an activity or business which the Company is developing and of which I have knowledge; (ii) accept or solicit 

employment with, or accept or solicit a consulting assignment with, or accept or solicit business from any individual 

or entity that was a customer or client of the Company prior to the termination date; or (iii) enter into or propose to 

enter into any business arrangement with any entity with which the Company was involved in substantially the same 

business arrangement, or with which, the Company had held discussions regarding the possibility of entering into 

such an arrangement, if such arrangement would be competitive with or otherwise harmful to the interests of the 

Company. 

 

6. Non-Disparagement. I agree that during the period of my employment and at all times thereafter, I have not 

and will not in any way disparage the Company, its former/current employees and officers, agents, or any other party 

with an interest in the Company (“Company Parties”) or make or solicit any comments, statements, or the like to the 

media or to others that may be considered derogatory or harmful to the good name or business reputation of the 

Company. 
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7. Termination; Return of Materials. I agree to promptly return all property of the Company, including, 

without limitation, (a) all source code, books, manuals, records, models, drawings, reports, notes, contracts, lists, 

blueprints, and other documents or materials and all copies thereof, (b) all equipment furnished to or prepared by me 

in the course of or incident to my employment, and (c) all written or tangible materials containing Proprietary 

Information in my possession upon termination of my employment for any reason or at any other time at the 

Company’s request. Following my termination, I will not retain any written or other tangible material containing any 

Proprietary Information or information pertaining to any Company Invention.  

 

IF YOU HAVE ANY QUESTIONS CONCERNING THIS AGREEMENT, YOU MAY WISH TO 

CONSULT AN ATTORNEY. MANAGERS, LEGAL COUNSEL AND OTHERS AT THE COMPANY ARE 

NOT AUTHORIZED TO GIVE YOU LEGAL ADVICE CONCERNING THIS AGREEMENT. 

I HAVE READ THIS AGREEMENT CAREFULLY AND I UNDERSTAND AND ACCEPT THE 

OBLIGATIONS THAT IT IMPOSES UPON ME WITHOUT RESERVATION. NO PROMISES OR 

REPRESENTATIONS HAVE BEEN MADE TO ME TO INDUCE ME TO SIGN THIS AGREEMENT. I SIGN 

THIS AGREEMENT VOLUNTARILY AND FREELY. 

 

Date: 

Employee Name 

Employee Signature 

 

 

 

 

 

 

 

 


