[company name]
INTELLECTUAL PROPERTY, CONFIDENTIALITY AND NON-SOLICITATION AGREEMENT

The undersigned individual (the “Undersigned”) is an employee or independent contractor or has some other relationship with the [company name] (the “Company”), and as a condition of, and a material inducement to, the Company’s entering into such relationship with the Undersigned, the Company and the Undersigned agree as follows:

1.
TRANSFER OF INTELLECTUAL PROPERTY RIGHTS.  Any interest in inventions, developments, works, writings, designs, concepts, and processes (“Such Inventions”) which the Undersigned now or hereafter during the period the Undersigned is engaged by Company under this Agreement or otherwise may own or develop relating to the fields in which any of the Company may then be engaged shall belong to the Company and shall be deemed “works made for hire”; and forthwith upon request of the Company, the Undersigned shall execute all such assignments and other documents and take all such other action as the Company may reasonably request in order to vest in the Company all his right, title, and interest in and to Such Inventions free and clear of all liens, charges, and encumbrances.
2.  
CONFIDENTIALITY.


(a)
Definition of Confidential Information.  The Undersigned will receive or otherwise become aware of Confidential Information while fulfilling its obligations under this Agreement.  As used in this agreement, the term “Confidential Information” means any information relating to the Company and its business and operations that is not generally known, except by the parties to this Agreement and by third parties subject to an express or implied obligation of confidentiality to the parties.  Without limiting the generality of the foregoing, Confidential Information may include or relate to software, code, methods, trade secrets, know-how, technical information, specifications, drawings, models, prototypes, patents, business information, formulae, manufacturing processes, technology, inventions, employees, independent contractors, suppliers and customers, customer lists, supplier lists, writings, sales scripts, product owners lists and information, business and market forecasts, research, development, accounting, finances, marketing, purchasing and sales.  Such Confidential Information may be contained in any form or medium and may or may not be designated or marked “confidential” or the like and shall include the terms of this Agreement. 


(b)
Restricted Use of Confidential Information.  During the term of this Agreement and at all times after its termination or expiration for any reason, the Undersigned agrees: (i) to keep the Confidential Information confidential in strictest confidence; (ii) to not disclose the Confidential Information to any third party, except as expressly authorized by prior written consent of the Company in each instance or as expressly permitted under this Agreement; and (iii) to not use any of the Confidential Information for any reason or purpose other than for the benefit of the Company and to fulfill the purposes of the Undersigned’s employment hereunder.  The Undersigned’s obligations under this paragraph (b) shall not apply to Confidential Information that: (x) is or becomes part of the public domain through no fault of the Undersigned; (y) is received in good faith from a third party having no obligations of confidentiality to the Company; or (z) is required by law, regulation or a court of competent jurisdiction to be disclosed, provided that the Undersigned (i) use reasonable efforts to restrict disclosure and obtain confidential treatment of the Confidential Information, (ii) notify the Company immediately, and (iii) cooperate with the Company in any effort to contest the validity of such law, regulation or court order.


(c)
Return or Destruction of Confidential Information.  Upon the termination or expiration of this Agreement for any reason, (a) the Undersigned (i) shall promptly deliver to the Company all documents or other materials disclosed by the Company to the Undersigned constituting Confidential Information, together with all copies and summaries thereof in the possession or under the control of the Undersigned and (ii) will destroy materials generated by the Undersigned that include or refer to any part of the Confidential Information, without retaining a copy of any such material; or (b) alternatively, if the Company requests or gives his prior written consent to the Undersigned’s request, the Undersigned shall destroy all documents or other matters constituting Confidential Information in the possession or under the control of the Undersigned.

3.  
NON-SOLICITATION.  During the term of this Agreement and for a period of one (1) year after its termination or expiration for any reason, the Undersigned shall not, directly or indirectly:  (a) solicit the business of any person who is a customer of the Company; (b) cause, induce or attempt to cause or induce any customer, supplier, employee, independent contractor, consultant or other business relation of the Company to cease doing business with the Company, to deal with any competitor of the Company or in any way interfere with its relationship with the Company; or (c) hire, retain or attempt to hire or retain any employees or independent contractors of the Company or in any way interfere with the relationship between the Company and any of its employees or independent contractors.  If the period of time stated in this Section 3 is longer or greater than that permitted by law, then the period of time stated herein shall be deemed to be the maximum period of time permitted by law.

4.  
REMEDIES OF COMPANY.  The Undersigned acknowledges and agrees that the covenants contained in Section 1, 2, and 3 of this Agreement are necessary to protect the value of the business of the Company and the Company’s operation thereof, and that the breach of any of the covenants in those Sections would cause irreparable harm to the Company.  Because any award of money damages would be inadequate for any breach of any of those Sections by the Undersigned, and any such breach would cause the Company irreparable harm, the Undersigned also agrees that, in the event of any breach or threatened breach of those Sections by the Undersigned, the Company will also be entitled, without the requirement of posting a bond or other security, to equitable relief, including injunctive relief and specific performance.  Further, the Undersigned agrees that if the Undersigned is held by any court of competent jurisdiction to be in violation, breach or nonperformance of any of the terms of this Agreement, then he, she or it will promptly pay to the Company all costs of such action or suit, including reasonable attorneys’ fees.  The rights and remedies in this Section 4 are cumulative of themselves and of every other right or remedy.

5.
MISCELLANEOUS.  This Agreement supersedes all prior agreements among the parties with respect to its subject matter and constitutes a complete and exclusive statement of the terms of the agreement between the parties with respect to its subject matter.  This Agreement may not be amended, except by a written agreement executed by all of the parties hereto.  This Agreement shall be governed by the laws of the State of Utah without regard to conflicts of law principles that would require the application of any other law.  If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will remain in full force and effect.  Any provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable.

IN WITNESS WHEREOF, the parties execute this Agreement as of the date set forth below.

DATED: _____ day of __________________, 20____
THE INDIVIDUAL:




THE COMPANY:








[COMPANY NAME]
______________________________
By:__________________________________









[name], Manager
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