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[COMPANY NAME] 

CONFIDENTIAL INFORMATION, INVENTION ASSIGNMENT AND 
ARBITRATION AGREEMENT 

Employee:  
Effective Date:  

 
As a condition of my becoming employed (or my employment being continued) by [Company 

Name], [a Delaware [public benefit] corporation], or any of its current or future subsidiaries, affiliates, 
successors or assigns (collectively, the “Company”), and in consideration of my employment with the 
Company and my receipt of the compensation now and hereafter paid to me by the Company, I agree to the 
following: 

1. Relationship. This Confidential Information, Invention Assignment and Arbitration 
Agreement (this “Agreement”) will apply to my employment relationship with the Company. If that 
relationship ends and the Company, within a year thereafter, either reemploys me or engages me as a 
consultant, I agree that this Agreement will also apply to such later employment or consulting relationship, 
unless the Company and I otherwise agree in writing. Any such employment or consulting relationship 
between the Company and me, whether commenced prior to, upon or after the date of this Agreement, is 
referred to herein as the “Relationship.” 

2. Confidential Information. 

(a) Protection of Information. I understand that during the Relationship, the 
Company intends to provide me with information, including Confidential Information (as defined below), 
without which I would not be able to perform my duties to the Company. I agree, at all times during the 
term of the Relationship and thereafter, to hold in strictest confidence, and not to use, except for the benefit 
of the Company to the extent necessary to perform my obligations to the Company under the Relationship, 
and not to disclose to any person, firm, corporation or other entity, without written authorization from the 
Company in each instance, any Confidential Information that I obtain, access or create during the term of 
the Relationship, whether or not during working hours, until such Confidential Information becomes 
publicly and widely known and made generally available through no wrongful act of mine or of others who 
were under confidentiality obligations as to the item or items involved. I will take all reasonable precautions 
to prevent the inadvertent disclosure of Confidential Information. 

(b) Confidential Information. I understand that “Confidential Information” means 
information and physical material not generally known or available outside the Company and information 
and physical material entrusted to the Company in confidence by third parties. Confidential Information 
includes, without limitation: (i) Company Inventions (as defined below); and (ii) technical data, trade 
secrets, know-how, research, product or service ideas or plans, software codes and designs, algorithms, 
developments, inventions, patent applications, laboratory notebooks, processes, formulas, techniques, 
biological materials, mask works, engineering designs and drawings, hardware configuration information, 
agreements with third parties, lists of, or information relating to, employees and consultants of the Company 
(including, but not limited to, the names, contact information, jobs, compensation, and expertise of such 
employees and consultants), lists of, or information relating to, suppliers and customers (including, but not 
limited to, customers of the Company on whom I called or with whom I became acquainted during the 
Relationship), price lists, pricing methodologies, cost data, market share data, marketing plans, licenses, 
contract information, business plans, financial forecasts, historical financial data, budgets or other business 
information disclosed to me by the Company either directly or indirectly, whether in writing, electronically, 
orally, or by observation. 



For New York Employees 
 

 -3-  

(c) Third Party Information. My agreements in this Section 2 are intended to be for 
the benefit of the Company and any third party that has entrusted information or physical material to the 
Company in confidence. 

(d) Other Rights. This Agreement is intended to supplement, and not to supersede, 
any rights the Company may have in law or equity with respect to the protection of trade secrets or 
confidential or proprietary information. 

(e) Defend Trade Secrets Act Notice. I understand that, notwithstanding the 
nondisclosure obligations herein, pursuant to 18 U.S.C. Section 1833(b), I will not be held criminally or 
civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made: 
(1) in confidence to a federal, state, or local government official, either directly or indirectly, or to an 
attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) in a 
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. 

3. Ownership of Inventions. 

(a) Inventions Retained and Licensed. I have attached hereto, as Exhibit A, a 
complete list describing with particularity all Inventions (as defined below) that, as of the Effective Date, 
(i) are owned by me or in which I have an interest and were made or acquired by me prior to my date of 
first employment by Company, (ii) may relate in any way to Company’s actual or proposed businesses, 
products, services, or research and development, and (iii) are not to be assigned to Company under this 
Agreement. If no such list is attached, I represent that there are no such Inventions as of the Effective Date 
of this Agreement. 

(b) Use or Incorporation of Inventions. If in the course of the Relationship, I use or 
incorporate into a product, service, process or machine any Invention in which I have an interest not covered 
by Section 3(d) of this Agreement, I will promptly so inform the Company in writing. Whether or not I give 
such notice, I hereby irrevocably grant to the Company a nonexclusive, fully paid-up, royalty-free, 
assumable, perpetual, worldwide license, with right to transfer and to sublicense, to practice and exploit 
such Invention and to make, have made, copy, modify, make derivative works of, use, sell, import, and 
otherwise distribute such Invention under all applicable intellectual property laws without restriction of any 
kind. To the extent that any third parties have rights in any Invention in which I have an interest not covered 
by Section 3(d) of this Agreement, I hereby represent and warrant that such third party or parties have 
validly and irrevocably granted to me the right to grant the foregoing license. I agree that I will not 
incorporate into any Company software or otherwise deliver to Company any software code licensed under 
the GNU General Public License or Lesser General Public License or any other license that, by its terms, 
requires or conditions the use or distribution of such code on the disclosure, licensing, or distribution of any 
source code owned or licensed by Company, except in strict compliance with Company’s policies regarding 
the use of such software. 

(c) Inventions. I understand that “Inventions” means discoveries, developments, 
concepts, designs, ideas, know how, improvements, inventions, trade secrets and/or original works of 
authorship, whether or not patentable, copyrightable or otherwise legally protectable. I understand this 
includes, but is not limited to, any new product, machine, article of manufacture, biological material, 
method, procedure, process, technique, use, equipment, device, apparatus, system, compound, formulation, 
composition of matter, design or configuration of any kind, or any improvement thereon. I understand that 
“Company Inventions” means any and all Inventions that I may solely or jointly author, discover, develop, 
conceive, or reduce to practice during the period of the Relationship, except as provided in Section 3(g) 
below. 
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(d) Assignment of Company Inventions. I agree that I will promptly make full 
written disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and 
hereby assign to the Company, or its designee, all my right, title and interest throughout the world in and 
to any and all Company Inventions and all patent, copyright, trademark, trade secret and other intellectual 
property rights therein. I further acknowledge that all Company Inventions that are made by me (solely or 
jointly with others) within the scope of and during the period of the Relationship are “works made for hire” 
(to the greatest extent permitted by applicable law) and are compensated by my salary. I hereby waive and 
irrevocably quitclaim to the Company or its designee any and all claims, of any nature whatsoever, that I 
now have or may hereafter have for infringement of any and all Company Inventions.  Any assignment of 
Company Inventions includes all rights of attribution, paternity, integrity, modification, disclosure and 
withdrawal, and any other rights throughout the world that may be known as or referred to as “moral rights,” 
“artist’s rights,” “droit moral,” or the like (collectively, “Moral Rights”).  To the extent that Moral Rights 
cannot be assigned under applicable law, I hereby waive and agree not to enforce any and all Moral Rights, 
including, without limitation, any limitation on subsequent modification, to the extent permitted under 
applicable law. 

(e) Maintenance of Records. I agree to keep and maintain adequate and current 
written records (in the form of notes, sketches, drawings and in any other format that is required by the 
Company) of all Company Inventions made or conceived by me (solely or jointly with others) during the 
term of the Relationship, which records will be available to and remain the sole property of the Company 
at all times. I agree to deliver all such records (including any copies thereof) to the Company at the time of 
termination of the Relationship as provided for in Sections 4 and 5. 

(f) Patent and Copyright Rights. I agree to assist the Company, or its designee, at 
its expense, in every proper way to secure the Company’s, or its designee’s, rights in the Company 
Inventions and any copyrights, patents, trademarks, mask work rights, Moral Rights, or other intellectual 
property rights relating thereto in any and all countries, including the disclosure to the Company or its 
designee of all pertinent information and data with respect thereto, the execution of all applications, 
specifications, oaths, assignments, recordations, and all other instruments which the Company or its 
designee shall deem necessary in order to apply for, obtain, maintain and transfer such rights, or if not 
transferable, waive and agree never to assert such rights, and in order to assign and convey to the Company 
or its designee, and any successors, assigns and nominees the sole and exclusive right, title and interest in 
and to such Company Inventions, and any copyrights, patents, mask work rights or other intellectual 
property rights relating thereto. I further agree that my obligation to execute or cause to be executed, when 
it is in my power to do so, any such instrument or papers shall continue during and at all times after the end 
of the Relationship and until the expiration of the last such intellectual property right to expire in any 
country of the world. I hereby irrevocably designate and appoint the Company and its duly authorized 
officers and agents as my agent and attorney-in-fact, to act for and in my behalf and stead to execute and 
file any such instruments and papers and to do all other lawfully permitted acts to further the application 
for, prosecution, issuance, maintenance or transfer of letters patent, copyright, mask work and other 
registrations related to such Company Inventions. This power of attorney is coupled with an interest and 
shall not be affected by my subsequent incapacity. 

(g) Exception to Assignments. I understand that Company Inventions will not 
include, and the provisions of this Agreement requiring assignment of inventions to the Company do not 
apply to any Invention that I have developed entirely on my own time without using the Company’s 
equipment, supplies, facilities, trade secret information or Confidential Information (an “Other 
Invention”) except for those Other Inventions that either (i) relate at the time of conception or reduction to 
practice of such Other Invention to the Company’s business, or actual or anticipated research or 
development of the Company or (ii) result from or relate to any work that I performed for the Company or 
to any Confidential Information or Company Inventions. In order to assist in the determination of which 
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inventions qualify for such exclusion, I will advise the Company promptly in writing, during and after the 
term of the Relationship, of all Inventions solely or jointly conceived or developed or reduced to practice 
by me during the period of the Relationship. 

4. Company Property; Returning Company Documents. I acknowledge and agree that I 
have no expectation of privacy with respect to the Company’s telecommunications, networking or 
information processing systems (including, without limitation, files, e-mail messages, and voice messages) 
and that my activity and any files or messages on or using any of those systems may be monitored or 
reviewed at any time without notice. I further agree that any property situated on the Company’s premises 
and owned by the Company, including disks and other storage media, filing cabinets or other work areas, 
is subject to inspection by Company personnel at any time with or without notice. I agree that, at the time 
of termination of the Relationship, I will deliver to the Company (and will not keep in my possession, 
recreate or deliver to anyone else) any and all devices, records, data, notes, reports, proposals, lists, 
correspondence, specifications, drawings, blueprints, sketches, laboratory notebooks, materials, flow 
charts, equipment, other documents or property, or reproductions of any of the aforementioned items 
developed by me pursuant to the Relationship or otherwise belonging to the Company, its successors or 
assigns. 

5. Termination Certificate. In the event of the termination of the Relationship, I agree to 
sign and deliver the “Termination Certificate” attached hereto as Exhibit B; however, my failure to sign 
and deliver the Termination Certificate shall in no way diminish my continuing obligations under this 
Agreement. 

6. Notice to Third Parties. I agree that during the periods of time during which I am 
restricted in taking certain actions by the terms of this Agreement (the “Restriction Period”), I shall inform 
any entity or person with whom I may seek to enter into a business relationship (whether as an owner, 
employee, independent contractor, or otherwise) of my contractual obligations under this Agreement. I also 
understand and agree that the Company may, with or without prior notice to me and during or after the term 
of the Relationship, notify third parties of my agreements and obligations under this Agreement. I further 
agree that, upon written request by the Company, I will respond to the Company in writing regarding the 
status of my employment or proposed employment with any party during the Restriction Period. 

7. Restrictive Covenants. As described above, I acknowledge and agree that the Company’s 
Confidential Information includes information relating to the Company’s employees, consultants, 
customers and others, and that I will not use or disclose such Confidential Information except as authorized 
by the Company. I further agree as follows: 

(a) No Solicitation of Employees, Consultants. I agree that during the term of the 
Relationship, and for a period of twelve (12) months immediately following the termination of the 
Relationship for any reason, whether with or without cause, I shall not directly or indirectly solicit, induce, 
recruit or encourage any of the Company’s employees or consultants to terminate their relationship with 
the Company, or attempt to solicit, induce, recruit, encourage or take away employees or consultants of the 
Company, for myself or for any other person or entity. 

(b) No Solicitation of Other Parties. I agree that during the term of the Relationship, 
I shall not negatively influence any of the Company’s clients, licensors, licensees or customers from 
purchasing Company products or services, or solicit or influence or attempt to influence any client, licensor, 
licensee, customer or other person directly or indirectly, to direct any purchase of products and/or services 
to any person, firm, corporation, institution or other entity in competition with the business of the Company. 
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(c) Non-Competition. I understand that the nature of my position gives me access to 
and knowledge of Confidential Information and places me in a position of trust and confidence with the 
Company. I further understand and acknowledge that the Company’s ability to reserve Confidential 
Information for the exclusive knowledge and use of the Company is of great competitive importance and 
commercial value to the Company, and that improper use or disclosure by me is likely to result in unfair or 
unlawful competitive activity. Because of the Company’s legitimate business interest as described in this 
Agreement and the good and valuable consideration offered to me, the receipt and sufficiency of which is 
acknowledged, I agree and covenant not to engage in Competitive Activity during the term of the 
Relationship, and for a period of twelve (12) months immediately following the termination of the 
Relationship for any reason, whether with or without cause, within the state of New York, the rest of the 
United States, or anywhere else in the world. I agree that the limitations as to time, geographical area and 
scope of activity to be restrained in this provision are coextensive with the Company’s footprint and my 
performance of responsibilities for the Company and are therefore reasonable and not greater than necessary 
to protect the goodwill or other business interests of the Company. I further agree that the Company’s need 
for protection afforded by this provision is greater than any hardship I may experience by complying with 
its terms. “Competitive Activity” means any direct or indirect non-Company activity (i) that is the same 
or substantially similar to my responsibilities for the Company that relates to, is substantially similar to, or 
competes with the Company (or its demonstrably planned interests) at the time of my termination from the 
Company; or (ii) involving the use or disclosure, or the likelihood of the use or disclosure, of Confidential 
Information. Competitive Activity does not include being a holder of less than one percent (1%) of the 
outstanding equity of a public company. This provision does not, in any way, restrict or impede me from 
exercising protected rights to the extent that such rights cannot be waived by agreement or from complying 
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized 
government agency, provided that such compliance does not exceed that required by the law, regulation, or 
order. 

8. At-Will Relationship. I understand and acknowledge that my Relationship with the 
Company is for no specified term and is and shall continue to be at-will, as defined under applicable law. I 
understand that any representation to the contrary is unauthorized and not valid unless in a separate written 
agreement signed by the Company and me. Accordingly, I understand and acknowledge that either I or the 
Company may terminate the Relationship at any time for any reason or no reason, without further obligation 
or liability, other than those provisions of this Agreement that explicitly survive the termination of the 
Relationship.  

9. Arbitration and Equitable Relief. 

(a) Arbitration. IN CONSIDERATION OF MY EMPLOYMENT WITH THE 
COMPANY, ITS PROMISE TO ARBITRATE ALL EMPLOYMENT-RELATED DISPUTES AND MY 
RECEIPT OF THE COMPENSATION AND OTHER BENEFITS PAID TO ME BY THE COMPANY, 
AT PRESENT AND IN THE FUTURE, I AGREE THAT ANY AND ALL CONTROVERSIES, CLAIMS, 
OR DISPUTES WITH ANYONE (INCLUDING THE COMPANY AND ANY EMPLOYEE, OFFICER, 
DIRECTOR, SHAREHOLDER OR BENEFIT PLAN OF THE COMPANY, IN THEIR CAPACITY AS 
SUCH OR OTHERWISE), ARISING OUT OF, RELATING TO, OR RESULTING FROM MY 
EMPLOYMENT OR RELATIONSHIP WITH THE COMPANY OR THE TERMINATION OF MY 
EMPLOYMENT OR RELATIONSHIP WITH THE COMPANY, INCLUDING ANY BREACH OF THIS 
AGREEMENT, SHALL BE SUBJECT TO BINDING ARBITRATION UNDER THE ARBITRATION 
PROVISIONS SET FORTH IN THE NEW YORK CIVIL PRACTICE LAW AND RULES, ARTICLE 
75, SECTION 7501 THROUGH 7514 (THE “RULES”) AND PURSUANT TO NEW YORK LAW. THE 
FEDERAL ARBITRATION ACT SHALL CONTINUE TO APPLY WITH FULL FORCE AND EFFECT. 
I AGREE THAT I MAY ONLY COMMENCE AN ACTION IN ARBITRATION, OR ASSERT 
COUNTERCLAIMS IN AN ARBITRATION, ON AN INDIVIDUAL BASIS AND, THUS, I HEREBY 
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WAIVE MY RIGHT TO COMMENCE OR PARTICIPATE IN ANY CLASS OR COLLECTIVE 
ACTION(S) AGAINST THE COMPANY, AS PERMITTED BY LAW. DISPUTES THAT I AGREE TO 
ARBITRATE, AND THEREBY AGREE TO WAIVE ANY RIGHT TO A TRIAL BY JURY, INCLUDE 
ANY STATUTORY CLAIMS UNDER LOCAL, STATE, OR FEDERAL LAW, INCLUDING, BUT 
NOT LIMITED TO, CLAIMS UNDER TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, THE CIVIL 
RIGHTS ACT OF 1991, THE FAIR LABOR STANDARDS ACT, THE AMERICANS WITH 
DISABILITIES ACT OF 1990, THE AGE DISCRIMINATION IN EMPLOYMENT ACT OF 1967, THE 
OLDER WORKERS BENEFIT PROTECTION ACT, THE SARBANES-OXLEY ACT, THE WORKER 
ADJUSTMENT AND RETRAINING NOTIFICATION ACT, THE FAIR CREDIT REPORTING ACT, 
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, THE FAMILY AND MEDICAL 
LEAVE ACT, THE NEW YORK STATE HUMAN RIGHTS LAW, THE NEW YORK CITY HUMAN 
RIGHTS LAW, IF APPLICABLE, THE NEW YORK LABOR CODE, THE NEW YORK WORKERS’ 
COMPENSATION LAW, CLAIMS RELATING TO EMPLOYMENT STATUS, CLASSIFICATION 
AND RELATIONSHIP WITH THE COMPANY, CLAIMS OF HARASSMENT, DISCRIMINATION 
AND WRONGFUL TERMINATION, AND ANY STATUTORY OR COMMON LAW CLAIMS. I 
ALSO AGREE TO ARBITRATE ANY AND ALL DISPUTES ARISING OUT OF OR RELATING TO 
THE INTERPRETATION OR APPLICATION OF THIS AGREEMENT TO ARBITRATE, BUT NOT 
DISPUTES ABOUT THE ENFORCEABILITY, REVOCABILITY OR VALIDITY OF THIS 
AGREEMENT TO ARBITRATE OR ANY PORTION HEREOF OR THE CLASS, COLLECTIVE AND 
REPRESENTATIVE PROCEEDING WAIVER HEREIN. WITH RESPECT TO ALL SUCH CLAIMS 
AND DISPUTES THAT I AGREE TO ARBITRATE, I HEREBY EXPRESSLY AGREE TO WAIVE, 
AND DO WAIVE, ANY RIGHT TO A TRIAL BY JURY. NOTWITHSTANDING THE FOREGOING, 
I UNDERSTAND THAT NOTHING IN THIS AGREEMENT CONSTITUTES A WAIVER OF MY 
RIGHTS UNDER SECTION 7 OF THE NATIONAL LABOR RELATIONS ACT. I FURTHER 
UNDERSTAND THAT THIS AGREEMENT TO ARBITRATE ALSO APPLIES TO ANY DISPUTES 
THAT THE COMPANY MAY HAVE WITH ME. 

(b) Procedure. I AGREE THAT ANY ARBITRATION WILL BE 
ADMINISTERED BY JUDICIAL ARBITRATION & MEDIATION SERVICES, INC. (“JAMS”), 
PURSUANT TO ITS EMPLOYMENT ARBITRATION RULES & PROCEDURES (THE “JAMS 
RULES”), WHICH ARE AVAILABLE AT http://www.jamsadr.com/rules-employment-arbitration/, 
PROVIDED, HOWEVER, THAT THE JAMS RULES SHALL NOT CONTRADICT OR OTHERWISE 
ALTER THE TERMS OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, THE BELOW 
COST SHARING PROVISION. THE ARBITRATION SHALL BE BEFORE A SINGLE ARBITRATOR 
WHO SHALL BE A FORMER FEDERAL OR STATE COURT JUDGE. THE ARBITRATION SHALL 
APPLY THE FEDERAL RULES OF CIVIL PROCEDURE, EXCEPT TO THE EXTENT SUCH RULES 
CONFLICT WITH THE JAMS RULES. I UNDERSTAND THAT THE PARTIES TO THE 
ARBITRATION SHALL EACH PAY AN EQUAL SHARE OF THE COSTS AND EXPENSES OF 
SUCH ARBITRATION (“ARBITRATION COSTS”), EXCEPT AS PROHIBITED BY LAW, AND 
UNDERSTAND THAT EACH PARTY SHALL SEPARATELY PAY FOR ITS RESPECTIVE 
ATTORNEYS’ FEES AND COSTS. IN THE EVENT THAT JAMS FAILS, REFUSES, OR 
OTHERWISE DOES NOT ENFORCE THE AFOREMENTIONED ARBITRATION COST SHARING 
PROVISION, EITHER PARTY MAY COMMENCE AN ACTION TO RECOVER SUCH AMOUNTS 
AGAINST THE NON-PAYING PARTY IN ANY COURT AND THE NON-PAYING PARTY SHALL 
REIMBURSE THE MOVING PARTY FOR THE ATTORNEYS’ FEES AND COSTS IT INCURS IN 
CONNECTION WITH SUCH ACTION. I AGREE THAT THE ARBITRATOR SHALL HAVE THE 
POWER TO DECIDE ANY MOTIONS BROUGHT BY ANY PARTY TO THE ARBITRATION, 
INCLUDING MOTIONS FOR SUMMARY JUDGMENT AND/OR ADJUDICATION, AND MOTIONS 
TO DISMISS, PRIOR TO ANY ARBITRATION HEARING. I AGREE THAT THE ARBITRATOR 
SHALL ISSUE A WRITTEN DECISION ON THE MERITS. I ALSO AGREE THAT THE 
ARBITRATOR SHALL HAVE THE POWER TO AWARD ANY REMEDIES AVAILABLE UNDER 
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APPLICABLE LAW. I AGREE THAT THE DECREE OR AWARD RENDERED BY THE 
ARBITRATOR MAY BE ENTERED AS A FINAL AND BINDING JUDGMENT IN ANY COURT 
HAVING JURISDICTION THEREOF. I AGREE THAT THE ARBITRATOR SHALL ADMINISTER 
AND CONDUCT ANY ARBITRATION IN ACCORDANCE WITH NEW YORK LAW, INCLUDING 
THE NEW YORK CIVIL PRACTICE LAW AND RULES, AND THAT THE ARBITRATOR SHALL 
APPLY SUBSTANTIVE AND PROCEDURAL NEW YORK LAW TO ANY DISPUTE OR CLAIM, 
WITHOUT REFERENCE TO RULES OF CONFLICT OF LAW. TO THE EXTENT THAT THE JAMS 
RULES CONFLICT WITH NEW YORK LAW, NEW YORK LAW SHALL TAKE PRECEDENCE. I 
AGREE THAT THE DECISION OF THE ARBITRATOR SHALL BE IN WRITING. I AGREE THAT 
ARBITRATION UNDER THIS AGREEMENT SHALL BE CONDUCTED IN [NEW YORK], NEW 
YORK. 

(c) Remedy. EXCEPT AS PROVIDED BY THE RULES AND THIS 
AGREEMENT, ARBITRATION SHALL BE THE SOLE, EXCLUSIVE AND FINAL REMEDY FOR 
ANY DISPUTE BETWEEN ME AND THE COMPANY.  ACCORDINGLY, EXCEPT AS PROVIDED 
FOR BY THE RULES AND THIS AGREEMENT, NEITHER I NOR THE COMPANY WILL BE 
PERMITTED TO PURSUE COURT ACTION REGARDING CLAIMS THAT ARE SUBJECT TO 
ARBITRATION.   

(d) Administrative Relief. I UNDERSTAND THAT THIS AGREEMENT DOES 
NOT PROHIBIT ME FROM PURSUING AN ADMINISTRATIVE CLAIM WITH A LOCAL, STATE, 
OR FEDERAL ADMINISTRATIVE BODY OR GOVERNMENT AGENCY THAT IS AUTHORIZED 
TO ENFORCE OR ADMINISTER LAWS RELATED TO EMPLOYMENT, INCLUDING, BUT NOT 
LIMITED TO, THE NEW YORK STATE DIVISION OF HUMAN RIGHTS, THE NEW YORK CITY 
COMMISSION ON HUMAN RIGHTS (AS APPLICABLE), THE EQUAL EMPLOYMENT 
OPPORTUNITY COMMISSION, THE NATIONAL LABOR RELATIONS BOARD, OR THE 
WORKERS’ COMPENSATION BOARD.  THIS AGREEMENT DOES, HOWEVER, PRECLUDE ME 
FROM PURSUING COURT ACTION REGARDING ANY SUCH CLAIM, EXCEPT AS PERMITTED 
BY LAW. 

10. Representations and Covenants. 

(a) Facilitation of Agreement. I agree to execute promptly, both during and after the 
end of the Relationship, any proper oath, and to verify any proper document, required to carry out the terms 
of this Agreement, upon the Company’s written request to do so. 

(b) No Conflicts. I agree that during the term of my employment with the Company, 
I will not engage in or undertake any other employment, occupation, consulting relationship, or 
commitment that is directly related to the business in which the Company is now involved or becomes 
involved or has plans to become involved, nor will I engage in any other activities that conflict with my 
obligations to the Company. I represent that my performance of all the terms of this Agreement does not 
and will not breach any agreement I have entered into, or will enter into, with any third party, including 
without limitation any agreement to keep in confidence proprietary information or materials acquired by 
me in confidence or in trust prior to or during the Relationship. I will not disclose to the Company or use 
any inventions, confidential or non-public proprietary information or material belonging to any previous 
client, employer or any other party. I will not induce the Company to use any inventions, confidential or 
non-public proprietary information, or material belonging to any previous client, employer or any other 
party. I further agree that if I have signed a confidentiality agreement or similar type of agreement with any 
former employer or other entity, I will comply with the terms of any such agreement to the extent that its 
terms are lawful under applicable law. I represent and warrant that after undertaking a careful search, I have 
returned all property and confidential information belonging to all prior employers and/or other third parties 
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I have performed services for in accordance with the terms of an applicable agreement. Moreover, I agree 
to fully indemnify the Company, its directors, officers, agents, employees, investors, shareholders, 
administrators, affiliates, divisions, subsidiaries, predecessor and successor corporations, and assigns for 
all verdicts, judgments, settlements, and other losses incurred by any of them resulting from my breach of 
my obligations under any agreement with a third party to which I am a party or obligation to which I am 
bound, as well as any reasonable attorneys’ fees and costs if the plaintiff is the prevailing party in such an 
action, except as prohibited by law. 

(c) Voluntary Execution. I certify and acknowledge that I have carefully read all of 
the provisions of this Agreement, that I have asked any questions needed for me to understand the terms, 
consequences, and binding effect of such provisions, that I understand and have voluntarily accepted such 
provisions, including that I AM WAIVING MY RIGHT TO A JURY TRIAL, and that I will fully and 
faithfully comply with such provisions. 

11. General Provisions. 

(a) Governing Law. The validity, interpretation, construction and performance of this 
Agreement shall be governed by the laws of the State of New York, without giving effect to the principles 
of conflicts of law that may result in the application of the laws of any jurisdiction other than New York. 
To the extent that any lawsuit is permitted under this Agreement, I hereby expressly consent to the personal 
and exclusive jurisdiction and venue of the state and federal courts located in [New York], New York. 

(b) Entire Agreement. This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to its subject matter and merges all prior discussions 
between us. No amendment to this Agreement will be effective unless in writing signed by both parties to 
this Agreement. The Company shall not be deemed hereby to have waived any rights or remedies it may 
have in law or equity, nor to have given any authorizations or waived any of its rights under this Agreement, 
unless, and only to the extent, it does so by a specific writing signed by a duly authorized officer of the 
Company, it being understood that, even if I am an officer of the Company, I will not have authority to give 
any such authorizations or waivers for the Company under this Agreement without specific approval by the 
Board of Directors of the Company. Any subsequent change or changes in my duties, obligations, rights or 
compensation will not affect the validity or scope of this Agreement. 

(c) Notices. Any notice, demand or request required or permitted to be given under 
this Agreement shall be in writing and shall be deemed sufficient when delivered personally or by overnight 
courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or registered mail 
with postage prepaid, addressed to the party to be notified at such party’s address as set forth on the 
signature page, as subsequently modified by written notice, or if no address is specified on the signature 
page, at the most recent address set forth in the Company’s books and records.  

(d) Severability. If one or more of the provisions in this Agreement are deemed void 
or unenforceable to any extent in any context, such provisions shall nevertheless be enforced to the fullest 
extent allowed by law in that and other contexts, and the validity and force of the remainder of this 
Agreement shall not be affected. The Company and I have attempted to limit my right to use, maintain and 
disclose the Company’s Confidential Information, and to limit my right to solicit employees and customers 
only to the extent necessary to protect the Company from unfair competition. Should a court of competent 
jurisdiction determine that the scope of the covenants contained in Section 7 exceeds the maximum 
restrictiveness such court deems reasonable and enforceable, the parties intend that the court should reform, 
modify and enforce the provision to such narrower scope as it determines to be reasonable and enforceable 
under the circumstances existing at that time.  
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(e) Successors and Assigns. This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives, and my successors and assigns, and will be for 
the benefit of the Company, its successors, and its assigns. 

(f) Remedies. I acknowledge and agree that violation of this Agreement by me may 
cause the Company irreparable harm, and therefore agree that the Company will be entitled to seek 
extraordinary relief in court, including, but not limited to, temporary restraining orders, preliminary 
injunctions and permanent injunctions without the necessity of posting a bond or other security (or, where 
such a bond or security is required, I agree that a $1,000 bond will be adequate), in addition to and without 
prejudice to any other rights or remedies that the Company may have for a breach of this Agreement. 

(g) Counterparts. This Agreement may be executed in any number of counterparts, 
each of which when so executed and delivered shall be deemed an original, and all of which together shall 
constitute one and the same agreement. Counterparts may be delivered via email or other transmission 
method (including pdf or any electronic signature complying with applicable law) and any counterpart so 
delivered shall be deemed valid and effective for all purposes. 

(h) Electronic Delivery. The Company may, in its sole discretion, decide to deliver 
any documents related to the Relationship or any notices required by applicable law or the Company’s 
Certificate of Incorporation or Bylaws by email or any other electronic means. I hereby consent to 
(i) conduct business electronically, (ii) receive such documents and notices by such electronic delivery and 
(iii) sign documents electronically and agree to participate through an online or electronic system 
established and maintained by the Company or a third party designated by the Company. 

(i) Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS 
AGREEMENT, I HAVE HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT 
LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS AND 
PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED 
AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION OF THIS 
AGREEMENT. 

[Signature Page Follows] 



 

I hereby execute this Confidential Information, Invention Assignment and Arbitration Agreement 
as of the Effective Date. 

EMPLOYEE: 

By:       

Name:         

 
Email:         

 
Address:        

          

          

 



 

 

EXHIBIT A 

LIST OF PRIOR INVENTIONS AND ORIGINAL WORKS OF AUTHORSHIP  
EXCLUDED UNDER SECTION 3(a) 

The following is a complete list describing with particularity all Inventions that, as of the Effective 
Date, (i) are owned by me or in which I have an interest and were made or acquired by me prior to my date 
of first employment by Company, (ii) may relate in any way to Company’s actual or proposed businesses, 
products, services, or research and development, and (iii) are not to be assigned to Company under this 
Agreement. 

Title  Date  Identifying Number or 
Description 

   
 
 
 
 
 
 
 
 
 
Except as indicated on this Exhibit A, I have no inventions, improvements or original works to disclose 
pursuant to Section 3(a) of this Agreement. 
 

EMPLOYEE: 

By:       

Name:         

 



 

 

EXHIBIT B 

TERMINATION CERTIFICATE 

This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches, 
laboratory notebooks, flow charts, materials, equipment, other documents or property, or copies or 
reproductions of any aforementioned items belonging to [Company Name], a [Delaware [public benefit] 
corporation], its subsidiaries, affiliates, successors or assigns (collectively, the “Company”). 

I further certify that I have complied with all the terms of the Company’s Confidential Information, 
Invention Assignment and Arbitration Agreement signed by me, including the reporting of any Inventions 
(as defined therein), conceived or made by me (solely or jointly with others) covered by that agreement, 
and I acknowledge my continuing obligations under that agreement. 

I further agree that, in compliance with the Confidential Information, Invention Assignment and 
Arbitration Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or 
other proprietary information relating to products, processes, know-how, designs, formulas, developmental 
or experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company or 
any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from the date of this Certificate, I shall not directly or 
indirectly solicit, induce, recruit or encourage any of the Company’s employees or consultants to terminate 
their relationship with the Company, attempt to solicit, induce, recruit, encourage or take away employees 
or consultants of the Company, for myself or for any other person or entity, or engage in any Competitive 
Activity. 

EMPLOYEE: 

By:       

Name:         

 
Date:         

 


