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CONFIDENTIALITY AND NON-SOLICITATION AGREEMENT
This Agreement made the              day of ______________, 20______

BETWEEN:
(Employee Name Here), an individual residing in the Regional-Municipality of _______________, in the (Province/State) of _______________
(hereinafter referred to as the Employee)


OF THE FIRST PART
AND:
(Company name here and its affiliated companies), a corporation incorporated under the laws of __________________
(hereinafter referred to as the Company)


OF THE SECOND PART

NON-DISCLOSURE AND PROPRIETARY RIGHTS AGREEMENT

Confidential Information

I fully acknowledge that as an employee of the Company, I have been and will be entrusted with confidential information described below, and agree to the following terms regarding this information:

1. I acknowledge that the Company’s confidential and proprietary information includes all information regardless of its form of recording, not in the public domain, relating to:


(i) 
The Intellectual Property rights (defined below), technology (as defined below) and related documentation including that under development;


(ii) 
All secrets, trade secrets, know-how, ideas and processes of and related to the foregoing;


(iii) 
Information received by the Company from third persons to whom the Company owes a duty of confidence;


(iv) 
Proprietary and financial information of the Company including prices, sales information, budgets and forecasts, terms of contracts with customers, discounts, costs, the names of the Company’s suppliers and customers;


(v) 
The Company’s business methods, practices, strategies and related information;


(vi) 
Information on the Company’s customers, clients, potential or otherwise, and suppliers and representatives or agents and, in particular, developed by me or of which I have gained knowledge in carrying out my duties with the Company;

(vii) Any and all information regarding the Company’s employees; and

(viii) Other proprietary or sensitive information produced by the Company or its employees, agents, representatives or contractors concerning the affairs of the Company which could be generally accepted as being confidential in nature.

2. I acknowledge that all such confidential and proprietary information constitutes a proprietary right that the Company and its affiliated corporations are entitled to protect.

3. I agree that during my employment with the Company, or at any time thereafter, I will comply with all security precautions and measures of the Company that are intended to maintain the confidentiality of its confidential information and to limit its distribution to instances of a legitimate need-to-know basis that are intended to promote the best interests of the Company.

4. I agree that during my employment with the Company, or at any time thereafter, I will not disclose any such confidential information to any person, including for example any competitor of the Company or any future employer of mine, or use the same for any purpose other than that permitted by the Company.

5. I agree that during my employment with the Company, or at any time thereafter, not to disclose any information concerning the Company or its affiliated corporations that could adversely affect the Company’s image, reputation or value.

6. I agree that I will not use, employ or disclose to the Company for use in any work for the Company, any confidential, secret or private information of any third person, which I am under a duty not to disclose, employ or use, or knowingly infringe the intellectual property rights of any third party.

7. I agree that I will not during the term of my employment with the Company, improperly use or disclose any proprietary information or trade secrets of any former or concurrent employer or other person or entity and that I will not bring onto the premises of the Company any unpublished document or proprietary information belonging to any such employer, person or entity.
8. I agree that if my employment with the Company terminates for any reason, unless the Company waives this requirement, I will, within one week of my leaving the Company, review with the person designated for this purpose by the Company, the nature and type of confidential information to which I have had access and I will sign an acknowledgement describing the nature and type of confidential information which I am duty bound not to use or disclose.

9. I agree that within one week after the termination of my employment by the Company for any reason, or on receipt of a written request from the Company, I will promptly deliver to the Company all property of or belonging to or administered by the Company including without limitation all Confidential Information that is embodied in any physical of ephemeral form, whether in hard copy or on magnetic media, and that is within my possession or under my control.

10. The Company recognizes that the Employee brought an existing knowledge base, skills, abilities and experience to the job and the Company acknowledges that their use with any future employer would be not be in violation of the agreement.
Intellectual Property Rights
11. I acknowledge that the Company is the licensee or exclusive owner of all Intellectual Property rights in its technology.


(i) 
I use technology to mean all processes, inventions, formulas and methods relating to the provision of activities carried on by the Company, including that under development and all improvements or other modifications thereto.

(ii) 
I use the term Intellectual Property rights to mean all intellectual and industrial property rights of the Company which include all intellectual and industrial rights of the Company to inventions and patents for inventions, including reissues thereof and continuations and continuations in part; copyright; designs and industrial designs; trademarks; know-how, trade secrets and confidential information; and other proprietary rights.

12. I hereby represent that there are no inventions, original works of authorship, developments, discoveries, improvements, industrial designs and trade secrets which I made prior to my employment with the Company (“Prior Inventions”), in which I have an ownership interest, which relate to the Company’s proposed business, product or research and development, and which are not assigned to the Company hereunder or have not previously been so assigned.

13. I agree that the Company shall be the exclusive owner of all Intellectual Property rights howsoever created or developed by me, whether by me alone or jointly or with the contribution or assistance of others arising out of my work with the Company. I further agree that I have no rights in any such Intellectual Property rights and will assign to the Company all rights, title and interest that may accrue to me as a result of my working for the Company.

14. I further agree to waive and hereby waive all of my moral rights and droits de suite that I now or in the future may have in the Intellectual Property rights in each jurisdiction throughout the world including the moral rights described by the Copyright Act of (Insert Country Name here), to the full extent that such rights may be waived in each respective jurisdiction and any work created during the course of my employment, including existing works and works which may come into existence after the date hereof. 

15. I also agree that all works created in whole or in part by me may be maintained, changed, modified and/or adapted by the Company without my consent.

16. I also agree that the Company shall have exclusive rights to file applications and obtain and maintain protection and registrations for the Intellectual Property rights and I will co-operate with the Company to provide all necessary assistance as may be reasonably required by the Company for these purposes including executing and delivering from time to time any documents and instruments and doing all other acts and things that may be reasonably required of me to carry out or better evidence or perfect the full intent and meaning of this Agreement.

17. I further agree that during my employment and at any reasonable time thereafter to fully disclose to the Company all Intellectual Property rights howsoever created by me in part or in whole that may in any way relate to the Intellectual Property rights.

18. I acknowledge that the restrictions contained in this Schedule are necessary for the protection and goodwill of the Company and I consider them to be reasonable for that purpose. I therefore agree that any breach of the terms of this Schedule is likely to cause the Company substantial and irrevocable damage and irreparable harm. In the event of any such breach I agree that the Company, in addition to such other remedies that may be available, shall be entitled to specific performance and other injunctive relief including interim or interlocutory relief, if demanded.

19. I agree that the provisions of this Agreement shall survive the termination of my employment relationship howsoever arising.

NON-SOLICITATION AGREEMENT
I acknowledge that I have the following fair competition obligations toward the Company.

Non-Solicitation of Employees and Customers
1. I agree so long as employed by the Company and for a period of twelve (12) months after leaving the Company for any reason whatsoever, not to directly or indirectly recruit, solicit or otherwise induce or attempt to induce any employee, independent contractor or customer of the Company to terminate his or her employment or engagement with the Company, or otherwise act contrary to the interests of the Company, and to refrain from hiring any such employee or independent contractor directly or indirectly on behalf of any other person.

For further clarification, I shall refuse to deal with, accept any business transaction or engage with any employee, independent contractor or customer of the Company regardless of whether they were solicited by me or not. 

Maturing Opportunity

2. I agree that I will not at any time during my employment with the Company or within twelve (12) months thereafter directly or indirectly approach or solicit any maturing opportunity of the Company that occurred during my employment without the pre-authorized consent of the Company.

Irreparable Harm

3. I acknowledge that the restrictions contained in this Schedule are necessary for the protection and goodwill of the Company and I consider them to be reasonable for that purpose. I, therefore, agree that any breach of the Schedule is likely to cause the Company substantial and irrevocable damage and irreparable harm and, in the event of any such breach I agree that the Company, in addition to such other remedies that may be available, shall be entitled to specific performance and other injunctive relief including interim interlocutory relief. 

General

4. If any of the provisions contained in this Agreement shall for any reason be held to be excessively broad as to duration, scope, activity or subject, it shall be construed by limiting and reducing it, so as to be valid and enforceable to the extent compatible with the applicable law or the determination by a court of competent jurisdiction.

5. I agree that the provisions of this Agreement shall survive the termination of my employment relationship howsoever arising.

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement this _______ day of ___________________, 20_________. 

)

__________________________________
)
________________________________________

Witness





)
Employee Name Here
Company Name Here
Per:
__________________________________________

Name: Joe Smith
Title: President

