
 

Employee Non Disclosure Agreement 
PROPRIETARY  INFORMATION & INVENTIONS AGREEMENT 

 

___________________________ Pvt Ltd 

 

In consideration of my employment or consultancy (as the case may be) with 

________________________ Pvt Ltd. (the “Company,” which term includes the 
Company’s subsidiaries and any of its affiliates), any opportunity for advancement or 

reassignment that the Company may offer me, the compensation paid to me in connection 

with such employment or consultancy and any stock and/or stock options which have been 

or may be granted to me by the Company, I, Steve Afrin, hereby agree as follows: 

 

1.         Whenever used in this Agreement the following terms will have the following 

meanings: 

 

(a)        “Invention(s)” means discoveries, developments, designs, improvements, 
inventions and/or works of authorship, whether or not patentable, copyrightable or 

otherwise legally protectable.  This includes, but is not limited to, any new machine, article 

of manufacture, biological material, method, process, technique, use, equipment, device, 

apparatus, system, compound, formulation, composition of matter, design or configuration 

of any kind, or any improvement thereon. 

 

(b)        “Proprietary Information” means information or physical material not generally 
known or available outside the Company or information or physical material entrusted to 

the Company by third parties.  This includes, but is not limited to,  Inventions, confidential 

knowledge, trade secrets,  copyrights, product ideas, techniques, processes, formulas, 

software (including source and object code), mask works and/or any other information of 

any type relating to documentation, data, schematics, algorithms, flow charts, 

mechanisms, research, manufacture, improvements, assembly, installation, marketing, 

forecasts, pricing, customers, the salaries, duties, qualifications, performance levels and 

terms of compensation of other employees, and/or cost or other financial data concerning 

any of the foregoing or the Company and its operations.  Proprietary Information may be 

contained in material such as drawings, samples, procedures, specifications, reports, 

studies, customer or supplier lists, budgets, cost or price lists, compilations or computer 

programs, or may be in the nature of unwritten knowledge or know -how. 

 

(c)        “Company Documents” means documents or other media that contain Proprietary 

Information or any other information concerning the business, operations or plans of the 

Company, whether such documents have been prepared by me or by others. “Company 
Documents” include, but are not limited to, blueprints, drawings, photographs, charts, 

graphs, notebooks, customer lists, computer disks, tapes or printouts, sound recordings 

and other printed, typewritten or handwritten documents. 

 

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

development and production.  I also recognize that the Company possesses or has rights 

to Proprietary Information (including certain information developed by me during my 

employment or consultancy (as the case may be) by the Company) which has commercial 

value in the Company’s business. 



 

3.         I understand that the Company possesses Company Documents which are 

important to its business. 

 

4.         I understand and agree that my employment or consultancy (as the case may be) 

creates a relationship of confidence and trust between me and the Company with respect 

to (a) all Proprietary Information, and (b) the confidential information of another person or 

entity with which the Company has a business relationship and is required by terms of an 

agreement with such entity or person to hold such information as confidential.  At all 

times, both during my employment or consultancy (as the case may be) by the Company 

and after its termination, I will keep in confidence and trust all such information, and I will 

not use or disclose any such information without the written consent of the Company, 

except as may be necessary in the ordinary course of performing my duties to the 

Company. 

 

5.         In addition, I hereby agree as follows: 

 

(a)        All Proprietary Information shall be the sole property of the Company and its 

assigns, and the Company and its assigns shall be the sole owner of all trade secrets, 

patents, copyrights and other rights in connection therewith. I hereby assign to the 

Company any rights I may presently have or I may acquire in such Proprietary 

Information. 

 

(b)        All Company Documents, apparatus, equipment and other physical property, 

whether or not pertaining to Proprietary Information, furnished to me by the Company or 

produced by me or others in connection with my employment or consultancy (as the case 

may be) shall be and remain the sole property of the Company.  I shall return to the 

Company all such Company Documents, materials and property as and when requested by 

the Company, excepting only (i) my personal copies of records relating to my 

compensation; (ii) my personal copies of any materials previously distributed generally to 

stockholders of the Company; and (iii) my copy of this Agreement (my “Personal 
Documents”).  Even if the Company does not so request, I shall return all such Company 

Documents, materials and property upon termination of my employment or consultancy 

(as the case may be) by me or by the Company for any reason, and, except for my 

Personal Documents, I will not take with me any such Company Documents, material or 

property or any reproduction thereof upon such termination. 

 

(c)        I will promptly disclose to the Company, or any persons designated by it, all 

Inventions relating to the subject matter of my employment or consultancy made or 

conceived, reduced to practice or learned by me, either alone or jointly with others, prior 

to the term of my employment or consultancy (as the case may be) and for one (1) year 

thereafter. 

 

(d)       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 which I may solely or jointly develop 

or reduce to practice during the period of my employment or consulting relationship with 

the Company (i) which pertain to any line of business activity of the Company, (ii) which 

are aided by the use of time, material or facilities of the Company, whether or not during 

working hours, or (iii) which relate to any of my work during the period of my employment 



or consulting relationship with the Company, whether or not during normal working hours. 

 

(e)        During or after my employment or consultancy (as the case may be), upon the 

Company’s request and at the company’s expense, I will execute all papers in a timely 
manner and do all acts necessary to apply for, secure, maintain or enforce patents, 

copyrights and any other legal rights in the United States and foreign countries in 

Inventions assigned to the Company under this Agreement, and I will execute all papers 

and do any and all acts necessary to assign and transfer to the Company or any person or 

party to whom the Company is obligated to assign its rights, my entire right, title and 

interest in and to such Inventions. This obligation shall survive the termination of my 

employment or consultancy (as the case may be), but the Company shall compensate me 

at a reasonable rate after such termination for time actually spent by me at the Company’s 
request on such assistance.  In the event that the Company is unable for any reason 

whatsoever to secure my signature to any document reasonably necessary or appropriate 

for any of the foregoing purposes, (including renewals, extensions, continuations, divisions 

or continuations in part), I hereby irrevocably designate and appoint the Company and its 

duly authorized officers and agents as my agents and attorneys-in-fact to act for and in 

my behalf and instead of me, but only for the purpose of executing and filing any such 

document and doing all other lawfully permitted acts to accomplish the foregoing purposes 

with the same legal force and effect as if executed by me. 

 

(f)        So that the Company may be aware of the extent of any other demands upon my 

time and attention, I will disclose to the Company (such disclosure to be held in confidence 

by the Company) the nature and scope of any other business activity in which I am or 

become engaged during the term of my employment or consultancy (as the case may be).  

During the term of my employment or consultancy (as the case may be), I will not engage 

in any other business activity which is related to the Company’s business or its actual or 
demonstrably anticipated business. 

 

6.         As a matter of record I attach hereto as Exhibit A a complete list of all Inventions 

(including patent applications and patents) relevant to the subject matter of my 

employment or consultancy which have been made, conceived, developed or first reduced 

to practice by me, alone or jointly with others, prior to my employment or consultancy (as 

the case may be) with the Company that I desire to remove from the operation of this 

Agreement, and I covenant that such list is complete.  If no such list is attached to this 

Agreement, I represent that I have no such Inventions at the time of signing this 

Agreement. If in the course of my employment or consultancy with the Company, I use or 

incorporate into a product or process an Invention not covered by Paragraph 5(d) of this 

Agreement in which I have an interest, the Company is hereby granted a nonexclusive, 

fully paid-up, royalty-free, perpetual, worldwide license of my interest to use and 

sublicense such Invention without restriction of any kind. 

 

7.         I represent that my execution of this Agreement, my employment or consultancy 

(as the case may be) with the Company and my performance of my proposed duties to the 

Company in the development of its business will not violate any obligations I may have to 

any former employer, or other person or entity, including any obligations to keep 

confidential any proprietary or confidential information of any such employer.  I have not 

entered into, and I will not enter into, any agreement which conflicts with or would, if 

performed by me, cause me to breach this Agreement. 

 



8.         In the course of performing my duties to the Company, I will not utilize any 

proprietary or confidential information of any former employer. 

 

9.         I agree that this Agreement does not constitute an employment or consultancy (as 

the case may be) agreement for a specific duration and that, unless otherwise provided in 

a written contract signed by both the Company’s President and me, (a) my employment or 

consultancy (as the case may be) with the Company is “at will” and (b) I shall have the 

right to resign my employment or consultancy (as the case may be), and the Company 

shall have the right to terminate my employment or consultancy (as the case may be), at 

any time and for any reason or for no reason, with or without cause. 

 

10.       This Agreement shall be effective as of the first day of my employment or 

consultancy (as the case may be) by the Company and the obligations hereunder will 

continue beyond the termination of my employment and will be binding on my heirs, 

assigns and legal representatives. This Agreement is for the benefit of the Company, its 

successors and assigns (including all subsidiaries, affiliates, joint ventures and associated 

companies) and is not conditioned on my employment for any period of time or 

compensation therefor.  I agree that the Company is entitled to communicate any 

obligations under this Agreement to any future employer or potential employer of mine. 

 

11.       During the term of my employment or consultancy (as the case may be) and for 

two (2) years thereafter, I will not, without the Company’s written consent, directly or 
indirectly be employed or involved with any business developing or exploiting any products 

or services that are directly competitive with products or services (a) being commercially 

offered, developed or exploited by the Company during my employment or consultancy (as 

the case may be) and (b) on which I worked or about which I learned Proprietary 

Information during my employment or consultancy (as the case may be) with the 

Company.  

 

12.       During the term of my employment or consultancy (as the case may be) and for 

one (1) year thereafter, I will not personally or through others recruit, solicit or induce in 

any way any employee, advisor or consultant of the Company to  terminate his or her 

relationship with the Company.  

 

13.       I acknowledge that any violation of this Agreement by me will cause irreparable 

injury to the Company and I agree that the Company will be entitled to 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 and 

without prejudice to any other rights and remedies that the Company may have for a 

breach of this Agreement. 

 

14.       I agree that any dispute in the meaning, effect or validity of this Agreement shall 

be resolved in accordance with the laws and jurisdictions of Hyderabad without regard to 

the conflict of laws provisions thereof.  I further agree that if one or more provisions of this 

Agreement are held to be unenforceable under applicable law, such provision(s) shall be 

excluded from this Agreement and the balance of the Agreement shall be interpreted as if 

such provision were so excluded and shall be enforceable in accordance with its terms. 

 

15.       I HAVE READ AND UNDERSTOOD THIS AGREEMENT.  This Agreement may only be 

modified by a subsequent written agreement executed by the President of the Company. 



 

Dated:……………………………..                                                              

 

 

 

 

 

(Signature) 

 

Name:                                                               

 

Address:____________________________ 

 

____________________________________ 

 

 

Accepted and Agreed to: 

 

________________________Pvt Ltd 

 

By:                                                                    

 

Name:                                                               

 

Its:                                                                    

 

  

 

Exhibit A 

 

  

 

________________________ Pvt Ltd. 

 

Ladies and Gentlemen: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

 

1.         The following is a complete list of all inventions or improvements relevant to the 

subject matter of my employment or consultancy (as the case may be) with 

________________________ Pvt Ltd. (the “Company”) that have been made or 
conceived or first reduced to practice by me, alone or jointly with others, prior to my 

employment or consultancy (as the case may be) by the Company that I desire to remove 

from the operation of the Proprietary Information and Inventions Agreement entered into 

between the Company and me. 

 

 

                        No inventions or improvements. 

 

                        Any and all inventions regarding: 

 

                        Additional sheets attached. 

 

2.         I propose to bring to my employment or consultancy (as the case may be) the 

following materials and documents of a former employer: 

 

                        No materials or documents. 

 

                        See below: 

 

By:                                                                   

 

 

 

 

(Signature) 

 

Name:                                                               

 


