Cyber-SIGN, Inc.

STARTER KIT
INDEX

1. SAMPLE OFFER LETTER

2. EMPLOYEE INNOVATIONS AND PROPRIETARY RIGHTS ASSIGNMENT AGREEMENT

3. CONFIDENTIALITY AGREEMENT (DISCLOSURES BY Cyber-SIGN)

4. CONFIDENTIALITY AGREEMENT (DISCLOSURES TO Cyber-SIGN)

5. MUTUAL CONFIDENTIALITY AGREEMENT

6. CONFIDENTIAL MATERIALS RELEASE FORM

7. INDEPENDENT CONTRACTOR SERVICES AGREEMENT

OFFER LETTER
1. When Used.  Use this letter to offer employment positions to any prospective employee of Cyber-SIGN (“Company”).

2. To Be Completed Before Signing.  Enter the position being filled, the date, and the amount of compensation.  Decide upon which employee benefits you wish to list at the end of the first paragraph.  Decide whether to include the arbitration paragraph.  Be sure to have the appropriate Company authority sign the letter before mailing to the prospective employee.

3. Signature.  To be effective, the prospective employee must return the letter signed and dated to Company.



SAMPLE OFFER LETTER

Dear ________________:

Cyber-SIGN, Inc. (“we,” “us” or “our”) is pleased to offer you a position as our ________________, with your employment commencing on _______________, 199__.  If you decide to join us, you will receive a starting monthly salary of $_______________, less applicable withholding, which will be paid [monthly] [semi-monthly] [every two weeks] in accordance with our normal payroll procedures.  As our employee, you are also eligible to receive certain employee benefits including [list employee benefits here].  This offer and your employment relationship with us are subject to the terms and conditions of this offer letter (“Offer Letter”).

If you choose to accept this offer, your employment with us will be voluntarily entered into and will be for no specified period.  As a result, you will be free to resign at any time, for any reason or for no reason, as you deem appropriate.  We will have a similar right and may conclude our employment relationship with you at any time, with or without cause.

For purposes of federal immigration law, you will be required to provide to us documentary evidence of your identity and eligibility for employment in the United States.  You must provide such documentation to us within three (3) business days of your date of hire as a condition of this offer and of your employment, and your failure to comply with this condition gives us the right to immediately terminate our employment relationship with you.

[In the event of any dispute or claim relating to or arising out of your employment relationship with us, this Offer Letter, or the termination of your employment relationship with us (including, but not limited to, any claims of wrongful termination or age, sex, disability, race or other discrimination), you and we (i) each agree that all such disputes shall be fully and finally resolved by binding arbitration conducted by the American Arbitration Association in ____________ County, California, and (ii) each waives its rights to have such disputes tried by a court or jury.  However, you and we agree that this arbitration provision shall not apply to any disputes or claims relating to or arising out of the misuse or misappropriation of our trade secrets, proprietary information, other proprietary rights or property.]

To indicate your acceptance of our offer, please sign and date this Offer Letter in the space provided below and return it to me.  A duplicate original is enclosed for your records.  You will be required to sign an Employee Innovations and Proprietary Rights Assignment Agreement as a condition of this offer and of your employment.  This letter, along with any agreements relating to proprietary rights between you and us, set forth the terms of your employment with us and supersede any prior representations or agreements, whether written or oral.  This letter may not be modified or amended except in a writing signed by us and by you.

We look forward to working with you at Cyber-SIGN  Welcome aboard!


Sincerely,

Cyber-SIGN, Inc.

[TITLE OF COMPANY REPRESENTATIVE]




AGREED TO AND ACCEPTED

[Employee Name]
Dated: 


EMPLOYEE INNOVATIONS AND PROPRIETARY

RIGHTS ASSIGNMENT AGREEMENT

1. This agreement is to be signed by employees of Cyber-SIGN, Inc. (“Company”) for new or continued employment by Company.  For continued employment, Company should have the employee sign this agreement at the time a bonus, a promotion, or some other new or increased “benefit” is provided to the employee by Company.  This agreement provides for “at‑will” employment and should be used when a separate employment agreement is not being entered into.    DO NOT USE THIS AGREEMENT WHEN RETAINING INDEPENDENT CONTRACTOR OR CONSULTANT SERVICES.

2. To Be Completed Before Signing.

Exhibit A (“Prior Innovations”) must be completed prior to signing this agreement in accordance with Paragraph 7 (“Disclosure of Prior Innovations”).  If the employee has no such Prior Innovations, complete the form by writing, “No such Prior Innovations exist.”

3. Signature.  Have the employee sign and date both the signature page and Exhibit B (“Limited Exclusion Notification”) in accordance with Paragraph 13 (“Nonassignable Innovations”).



EMPLOYEE INNOVATIONS AND PROPRIETARY RIGHTS
ASSIGNMENT AGREEMENT
This Agreement is intended to formalize in writing certain understandings and procedures which have been in effect since the time I was initially employed by Cyber-SIGN, Inc. (“Company”).  In return for my new or continued employment by Company and other good and valuable consideration, the receipt and sufficiency of which I hereby acknowledge, I acknowledge and agree that:

1. Duties; At‑Will Employment; No Conflict.  I will perform for Company such duties as may be designated by Company from time to time.  I agree that my employment with  Company is for no specified term, and may be terminated by Company at any time, with or without cause, and with or without notice.  Similarly, I may terminate my employment with  Company at any time, with or without cause, and with or without notice.  During my period of employment by Company, I will devote my best efforts to the interests of Company and will not engage in other employment or in any activities determined by Company to be detrimental to the best interests of  Company without the prior written consent of Company.

2. Prior Work.  All previous work done by me for Company relating in any way to the conception, reduction to practice, creation, derivation, design, development, manufacture, sale or support of products or services for Company is the property of Company, and I hereby assign to Company all of my right, title and interest in and to such previous work.

3. Proprietary Information.  My employment creates a relationship of confidence and trust between Company and me with respect to any information:

(a) Applicable to the business of Company; or

(b) Applicable to the business of any client or customer of Company, which may be made known to me by Company or by any client or customer of Company, or learned by me in such context during the period of my employment.

All such information has commercial value in the business in which Company is engaged and is hereinafter called “Proprietary Information.”  By way of illustration, but not limitation, Proprietary Information includes any and all technical and non‑technical information including patent, copyright, trade secret, and proprietary information, techniques, sketches, drawings, models, inventions, know‑how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future and proposed products and services of Company, and includes, without limitation, respective information concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing manufacturing, customer lists, business forecasts, sales and merchandising and marketing plans and information.  “Proprietary Information” also includes proprietary or confidential information of any third party who may disclose such information to Company or to me in the course of Company’s business.

4. Ownership and Nondisclosure of Proprietary Information.  All Proprietary Information is the sole property of Company, Company’s assigns, and Company’s customers, and Company, Company’s assigns and Company’s customers shall be the sole and exclusive owner of all patents, copyrights, mask works, trade secrets and other rights in the Proprietary Information.  I hereby do and will assign to Company all rights, title and interest I may have or acquire in the Proprietary Information.  At all times, both during my employment by Company and after termination of such employment, I will keep in confidence and trust all Proprietary Information, and I will not use or disclose any Proprietary Information or anything directly relating to Proprietary Information without the written consent of Company, except as may be necessary in the ordinary course of performing my duties as an employee of Company.

5. Ownership and Return of Materials.  All materials (including, without limitation, documents, drawings, models, apparatus, sketches, designs, lists, and all other tangible media of expression) furnished to me by Company shall remain the property of Company.  Upon termination of my employment, or at any time on the request of Company before termination, I will promptly (but no later than five (5) days after the earlier of my employment’s termination or Company’s request) destroy or deliver to Company, at Company’s option, (a) all materials furnished to me by Company, (b) all tangible media of expression which are in my possession and which incorporate any Proprietary Information or otherwise relate to Company’s business, and (c) written certification of my compliance with my obligations under this sentence.

6. Innovations.  As used in this Agreement, the term “Innovations” means all processes, machines, manufactures, compositions of matter, improvements, inventions (whether or not protectable under patent laws), works of authorship, information fixed in any tangible medium of expression (whether or not protectable under copyright laws), moral rights, mask works, trademarks, trade names, trade dress, trade secrets, know-how, ideas (whether or not protectable under trade secret laws), and all other subject matter protectable under patent, copyright, moral right, mask work, trademark, trade secret or other laws, and includes without limitation all new or useful art, combinations, discoveries, formulae, manufacturing techniques, technical developments, discoveries, artwork, software, and designs.  “Innovations” includes “Inventions,” which is defined to mean any inventions protected under patent laws.

7. Disclosure of Prior Innovations.  I have identified on Exhibit A (“Prior Innovations”) attached hereto all Innovations, applicable to the business of Company or relating in any way to Company’s business or demonstrably anticipated research and development or business, which were conceived, reduced to practice, created, derived, developed, or made by me prior to my employment with Company (collectively, the “Prior Innovations”), and I represent that such list is complete.  I represent that I have no rights in any such Innovations other than those Prior Innovations specified in Exhibit A (“Prior Innovations”).  If there is no such list on Exhibit A (“Prior Innovations”), I represent that I have neither conceived, reduced to practice, created, derived, developed nor made any such Prior Innovations at the time of signing this Agreement.

8. Assignment of Innovations; License of Prior Innovations.  I hereby agree promptly to disclose and describe to Company, and I hereby do and will assign to Company or Company’s designee my entire right, title, and interest in and to, (a) each of the Innovations (including Inventions), and any associated intellectual property rights, which I may solely or jointly conceive, reduce to practice, create, derive, develop or make during the period of my employment with Company, which either (i) relate, at the time of conception, reduction to practice, creation, derivation, development, or making of such Innovation, to Company’s business or actual or demonstrably anticipated research or development, or (ii) were developed on any amount of Company’s time or with the use of any of Company’s equipment, supplies, facilities or trade secret information, or (iii) resulted from any work I performed for Company, and (b) each of the Innovations which is not an Invention (as demonstrated by me by evidence meeting the clear and convincing standard of proof), and any associated intellectual property rights, which I may solely or jointly conceive, develop, reduce to practice, create, derive, develop, or make during the period of my employment with Company, which are applicable to the business of Company (collectively, the Innovations identified in clauses (a) and (b) are hereinafter the “Company Innovations”).  To the extent any of the rights, title and interest in and to Company Innovations cannot be assigned by me to Company, I hereby grant to Company an exclusive, royalty-free, transferable, irrevocable, worldwide license (with rights to sublicense through multiple tiers of sublicensees) to practice such non-assignable rights, title and interest.  To the extent any of the rights, title and interest in and to Company Innovations can be neither assigned nor licensed by me to Company, I hereby irrevocably waive and agree never to assert such non-assignable and non-licensable rights, title and interest against Company or any of Company’s successors in interest to such non-assignable and non-licensable rights.  I hereby grant to Company or Company’s designees a royalty free, irrevocable, worldwide license (with rights to sublicense through multiple tiers of sublicensees) to practice all applicable patent, copyright, moral right, mask work, trade secret and other intellectual property rights relating to any Prior Innovations which I incorporate, or permit to be incorporated, in any Company Innovations.  Notwithstanding the foregoing, I agree that I will not incorporate, or permit to be incorporated, any Prior Innovations in any Company Innovations without Company’s prior written consent.

9. Future Innovations.  I recognize that Innovations or Proprietary Information relating to my activities while working for Company and conceived, reduced to practice, created, derived, developed, or made by me, alone or with others, within three (3) months after termination of my employment may have been conceived, reduced to practice, created, derived, developed, or made, as applicable, in significant part while employed by Company.  Accordingly, I agree that such Innovations and Proprietary Information shall be presumed to have been conceived, reduced to practice, created, derived, developed, or made, as applicable, during my employment with Company and are to be promptly assigned to Company unless and until I have established the contrary by written evidence satisfying the clear and convincing standard of proof.

10. Cooperation in Perfecting Rights to Proprietary Information and Innovations.

(a) I agree to perform, during and after my employment, all acts deemed necessary or desirable by Company to permit and assist Company, at Company’s expense, in obtaining and enforcing the full benefits, enjoyment, rights and title throughout the world in the Proprietary Information and Innovations assigned or licensed to, or whose rights are irrevocably waived and shall not be asserted against, Company under this Agreement.  Such acts may include, but are not limited to, execution of documents and assistance or cooperation (i) in the filing, prosecution, registration, and memorialization of assignment of any applicable patents, copyrights, mask work, or other applications, (ii) in the enforcement of any applicable patents, copyrights, mask work, moral rights, trade secrets, or other proprietary rights, and (iii) in other legal proceedings related to the Proprietary Information or Innovations.

(b) In the event that Company is unable for any reason to secure my signature to any document required to file, prosecute, register, or memorialize the assignment of any patent, copyright, mask work or other applications or to enforce any patent, copyright, mask work, moral right, trade secret or other proprietary right under any Proprietary Information (including improvements thereof) or any Innovations (including derivative works, improvements, renewals, extensions, continuations, divisionals, continuations in part, continuing patent applications, reissues, and reexaminations thereof), I hereby irrevocably designate and appoint Company and Company’s duly authorized officers and agents as my agents and attorneys‑in‑fact to act for and on my behalf and instead of me, (i) to execute, file, prosecute, register and memorialize the assignment of any such application, (ii) to execute and file any documentation required for such enforcement, and (iii) to do all other lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment, issuance, and enforcement of patents, copyrights, mask works, moral rights, trade secrets or other rights under the Proprietary Information, or Innovations, all with the same legal force and effect as if executed by me.

11. No Violation of Rights of Third Parties.  My performance of all the terms of this Agreement and as an employee of Company does not and will not breach any agreement to keep in confidence proprietary information, knowledge or data acquired by me prior to my employment with Company, and I will not disclose to Company, or induce Company to use, any confidential or proprietary information or material belonging to any previous employer or others.  I am not a party to any other agreement which will interfere with my full compliance with this Agreement.  I agree not to enter into any agreement, whether written or oral, in conflict with the provisions of this Agreement.

12. Survival.  This Agreement (a) shall survive my employment by Company; (b) does not in any way restrict my right or the right of Company to terminate my employment at any time, for any reason or for no reason; (c) inures to the benefit of successors and assigns of Company; and (d) is binding upon my heirs and legal representatives.

13. Nonassignable Inventions.  This Agreement does not apply to an Invention which qualifies fully as a nonassignable invention under the provisions of Section 2870 of the California Labor Code. I acknowledge that a condition for an Invention to qualify fully as a non-assignable invention under the provisions of Section 2870 of the California Labor Code is that the invention must be protected under patent laws.  I have reviewed the notification in Exhibit B (“Limited Exclusion Notification”) and agree that my signature acknowledges receipt of the notification.  However, I agree to disclose promptly in writing to Company all Innovations (including Inventions) conceived, reduced to practice, created, derived, developed, or made by me during the term of my employment and for three (3) months thereafter, whether or not I believe such Innovations are subject to this Agreement, to permit a determination by Company as to whether or not the Innovations should be the property of Company.  Any such information will be received in confidence by Company.

14. No Solicitation.  During the term of my employment with Company and for a period of two (2) years thereafter, I will not solicit, encourage, or cause others to solicit or encourage any employees of Company to terminate their employment with Company.

15. Injunctive Relief.  A breach of any of the promises or agreements contained herein will result in irreparable and continuing damage to Company for which there will be no adequate remedy at law, and Company shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper (including monetary damages if appropriate).

16. Notices.  Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows, with notice deemed given as indicated:  (a) by personal delivery, when delivered personally; (b) by overnight courier, upon written verification of receipt; (c) by telecopy or facsimile transmission, upon acknowledgment of receipt of electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification of receipt.  Notices to me shall be sent to any address in Company’s records or such other address as I may specify in writing.  Notices to Company shall be sent to Company’s Human Resources Department or to such other address as Company may specify in writing.

17. Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of California, as such laws are applied to agreements entered into and to be performed entirely within California between California residents.  Each of the parties irrevocably consents to the exclusive personal jurisdiction of the federal and state courts located in California, as applicable, for any matter arising out of or relating to this Agreement, except that in actions seeking to enforce any order or any judgment of such federal or state courts located in California, such personal jurisdiction shall be nonexclusive.

18. Severability.  If any provision of this Agreement is held by a court of law to be illegal, invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly as possible the same economic effect as the original provision, and (ii) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.

19. Waiver; Amendment; Modification.  The waiver by Company of a term or provision of this Agreement, or of a breach of any provision of this Agreement by me, shall not be effective unless such waiver is in writing signed by Company.  No waiver by Company of, or consent by Company to, a breach by me, will constitute a waiver of, consent to or excuse of any other or subsequent breach by me.  This Agreement may be amended or modified only with the written consent of both me and Company.  No oral waiver, amendment or modification shall be effective under any circumstances whatsoever.

20. Entire Agreement.  This Agreement represents my entire understanding with Company with respect to the subject matter of this Agreement and supersedes all previous understandings, written or oral.

I certify and acknowledge that I have carefully read all of the provisions of this Agreement and that I understand and will fully and faithfully comply with such provisions.

“COMPANY”

Cyber-SIGN, Inc.

By: 

Title 

Dated: 

EMPLOYEE:

By: 

Printed Name: 

Dated: 


Exhibit A
PRIOR INNOVATIONS

Exhibit B
LIMITED EXCLUSION NOTIFICATION

THIS IS TO NOTIFY you in accordance with Section 2872 of the California Labor Code that the foregoing Agreement between you and Company does not require you to assign or offer to assign to Company any invention that you developed entirely on your own time without using Company’s equipment, supplies, facilities or trade secret information except for those inventions that either:

(1) Relate at the time of conception or reduction to practice of the invention to Company’s business, or actual or demonstrably anticipated research or development of Company; or

(2) Result from any work performed by you for Company.

To the extent a provision in the foregoing Agreement purports to require you to assign an invention otherwise excluded from the preceding paragraph, the provision is against the public policy of this state and is unenforceable.

This limited exclusion does not apply to any patent or invention covered by a contract between Company and the United States or any of its agencies requiring full title to such patent or invention to be in the United States.

I ACKNOWLEDGE RECEIPT of a copy of this notification.


By: 

(Printed Name of Employee)

Date: 





Witnessed by:

(Printed Name of Company Representative)

Dated: 



CONFIDENTIALITY AGREEMENT

(DISCLOSURES BY Cyber-SIGN)

1. When Used.  This agreement is used when Cyber-SIGN, Inc. (“Company”) intends to engage in discussions in which Company will be disclosing confidential information, including information that is technical, to any party.  DO NOT USE THIS AGREEMENT IF COMPANY WILL BE RECEIVING CONFIDENTIAL INFORMATION OF ANOTHER PARTY.

2. To Be Completed Before Signing.  Fill in the Effective Date and Recipient’s name and address, and check the appropriate box identifying whether Recipient is an individual, partnership, limited liability partnership, corporation, or limited liability company.

3. Signature.  Have Recipient sign the signature page.  For disclosures by Company of any tangible materials (documents, manuals, diskettes, tapes, cartridges, drawings, sketches, designs, etc.), you may wish to have Recipient complete a Confidential Materials Release Form before disclosing the materials.



CONFIDENTIALITY AGREEMENT

(DISCLOSURES BY Cyber-SIGN)

This Agreement is made and entered into, as of _________________, 199_ (“Effective Date”), by and between Cyber-SIGN, Inc. (“Company”), having a principal place of business at [COMPANY ADDRESS] and [RECIPIENT NAME], a(n) 

seq Figure  \* Arabic  \h
 individual, 
seq Figure  \* Arabic  \h partnership, 
seq Figure  \* Arabic  \h limited liability partnership, 
seq Figure  \* Arabic  \h corporation, 
seq Figure  \* Arabic  \h limited liability company (check the appropriate box) of the state of ____________, having a principal place of business at [RECIPIENT ADDRESS] (“Recipient”).

21. Definition of Confidential Information.  “Confidential Information” as used in this Agreement shall mean any and all technical and non‑technical information including patent, copyright, trade secret, and proprietary information, techniques, sketches, drawings, models, inventions, know‑how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future and proposed products and services of Company.  “Confidential Information” includes, without limitation, Company’s respective information concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing manufacturing, customer lists, business forecasts, sales and merchandising and marketing plans and information.  “Confidential Information” also includes proprietary or confidential information of any third party who may disclose such information to Company or Recipient in the course of Company’s business.

22. Nondisclosure and Non-use Obligations.  Recipient agrees that Recipient will not use, disseminate, or in any way disclose any Confidential Information to any person, firm or business, except to the extent necessary for internal evaluations in connection with negotiations, discussions, and consultations with personnel or authorized representatives of Company and for any other purpose Company may hereafter authorize in writing.  Furthermore, the existence of any business negotiations, discussions, consultations or agreements in progress between the parties shall not be released to any form of public media without the prior written approval of Company.  Recipient agrees that Recipient shall treat all Confidential Information of Company with the same degree of care as Recipient accords to Recipient’s own Confidential Information, but in no case less than reasonable care.  If Recipient is not an individual, Recipient agrees that Recipient shall disclose Confidential Information of Company only to those of Recipient’s employees who need to know such information and certifies that such employees have previously agreed, either as a condition of employment or in order to obtain the Confidential Information, to be bound by terms and conditions substantially similar to those terms and conditions applicable to Recipient under this Agreement.  Recipient will immediately give notice to Company of any unauthorized use or disclosure of the Confidential Information.  Recipient agrees to assist Company in remedying any such unauthorized use or disclosure of the Confidential Information.

23. Exclusions from Nondisclosure and Non-use Obligations.  Recipient’s obligations under Paragraph 2 (“Nondisclosure and Non-use Obligations”), with respect to any portion of Confidential Information, shall not apply to any such portion that Recipient can document either (a) was in the public domain at or subsequent to the time such portion was communicated to Recipient by Company through no fault of Recipient; (b) was rightfully in Recipient’s possession free of any obligation of confidence at or subsequent to the time such portion was communicated to Recipient by Company; or (c) was developed by employees or agents of Recipient independently of and without reference to any information communicated to Recipient by Company.  A disclosure of any portion of Confidential Information, either (a) in response to a valid order by a court or other governmental body, or (b) otherwise required by law, shall not be considered to be a breach of this Agreement or a waiver of confidentiality for other purposes; provided, however, that Recipient shall provide prompt prior written notice thereof to Company to enable Company to seek a protective order or otherwise prevent such disclosure.

24. Ownership and Return of Confidential Information and Other Materials.  All Confidential Information, and any Derivatives thereof whether created by Company or Recipient, remain the property of Company and no license or other rights to Confidential Information or Derivatives is granted or implied hereby.  For purposes of this Agreement, “Derivatives” shall mean:  (a) for copyrightable or copyrighted material, any translation, abridgment, revision or other form in which an existing work may be recast, transformed or adapted; (b) for patentable or patented material, any improvement thereon; and (c) for material which is protected by trade secret, any new material derived from such existing trade secret material, including new material which may be protected under copyright, patent and/or trade secret laws.  Recipient hereby does and will assign to Company all of Recipient’s rights, title in interest and interest in and to the Derivatives.  All materials (including, without limitation, documents, drawings, models, apparatus, sketches, designs, lists, and all other tangible media of expression) furnished to Recipient by Company shall remain the property of Company.  At Company’s request and no later than five (5) days after such request, Recipient shall destroy or deliver to Company, at Company’s option, (a) all materials furnished to Recipient by Company, (b) all tangible media of expression in Recipient’s possession or control which incorporate or in which are fixed any Confidential Information, and (c) written certification of Recipient’s compliance with Recipient’s obligations under this sentence.

25. No Warranty.  All Confidential Information is provided “AS IS” and without any warranty, express, implied or otherwise, regarding such Confidential Information’s accuracy or performance.

26. No Export.  Recipient will not export, directly or indirectly, any technical data acquired from Company pursuant to this Agreement or any product utilizing any such data to any country for which the U.S. Government or any agency thereof at the time of export requires an export license or other governmental approval without first obtaining such license or approval.

27. Term.  This Agreement shall govern all communications from Company to Recipient that are made during the period from the Effective Date to the date on which either party receives from the other party written notice that subsequent communications shall not be so governed, provided, however, that Recipient’s obligations under Paragraph 2 (“Nondisclosure and Non-use Obligations”) with respect to Confidential Information of Company which Recipient has previously received shall continue in perpetuity unless terminated pursuant to Paragraph 3 (“Exclusions from Nondisclosure and Non-use Obligations”).

28. No Assignment.  Recipient shall not assign or transfer any rights or obligations under this Agreement without the prior written consent of Company.

29. Notices.  Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows, with notice deemed given as indicated:  (a) by personal delivery, when delivered personally; (b) by overnight courier, upon written verification of receipt; (c) by telecopy or facsimile transmission, upon acknowledgment of receipt of electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification of receipt.  Notice shall be sent to the addresses set forth above or to such other address as either party may specify in writing.

30. Governing Law and Forum; Legal Fees.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of California, as such laws are applied to agreements entered into and to be performed entirely within California between California residents.  Each of the parties irrevocably consents to the exclusive personal jurisdiction of the federal and state courts located in California, as applicable, for any matter arising out of or relating to this Agreement, except that in actions seeking to enforce any order or any judgment of such federal or state courts located in California, such personal jurisdiction shall be nonexclusive.  If any dispute arises between the parties with respect to the matters covered by this Agreement which leads to a proceeding to resolve such dispute, the prevailing party in such proceeding shall be entitled to receive such prevailing party’s reasonable attorneys’ fees, expert witness fees and out‑of‑pocket costs incurred in connection with such proceeding, in addition to any other relief to which such prevailing party may be entitled.

31. Severability.  If any provision of this Agreement is held by a court of law to be illegal, invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly as possible the same economic effect as the original provision, and (ii) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.

32. Waiver; Amendment; Modification.  No term or provision hereof will be considered waived by Company, and no breach excused by Company, unless such waiver or consent is in writing signed by Company.  The waiver by Company of, or consent by Company to, a breach, of any provision of this Agreement by Recipient shall not operate or be construed as a waiver of, consent to, or excuse of any other or subsequent breach by Recipient.  This Agreement may be amended or modified only by mutual agreement of authorized representatives of the parties in writing.

33. Injunctive Relief.  A breach of any of the promises or agreements contained herein will result in irreparable and continuing damage to Company for which there will be no adequate remedy at law, and Company shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper (including monetary damages if appropriate).

34. Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed hereunder and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

“Company”

Cyber-SIGN, Inc.

By: 

Name: 

Title: 

“Recipient”

[RECIPIENT NAME]

By: 

Name: 

Title: 


CONFIDENTIALITY AGREEMENT

(DISCLOSURES TO Cyber-SIGN)

1. When Used.  This agreement is used when Cyber-SIGN (“Company”) intends to engage in discussions with another party in which Company is receiving from the other party (the “Discloser”) confidential information disclosed to Company by Discloser, including information that is technical.  Do not use this agreement if COMPANY will also BE disclosING COMPANY’s confidential information to Discloser.

2. To Be Completed Before Signing.  Fill in the Effective Date and Discloser’s name and address, and check the appropriate box identifying whether Discloser is an individual, partnership, limited liability partnership, corporation, or limited liability company.

3. Signature.  Have Discloser sign the signature page.



CONFIDENTIALITY AGREEMENT
(DISCLOSURES TO Cyber-SIGN.)

This Agreement is made and entered into, as of _________________, 199_ (“Effective Date”), by and between Cyber-SIGN, Inc. (“Company”), having a principal place of business at [COMPANY ADDRESS] and [DISCLOSER NAME], a(n) 
seq Figure  \* Arabic  \h individual, 
seq Figure  \* Arabic  \h partnership, 
seq Figure  \* Arabic  \h limited liability partnership, 
seq Figure  \* Arabic  \h corporation, 
seq Figure  \* Arabic  \h limited liability company (check the appropriate box) of the state of ____________, having a principal place of business at [DISCLOSER ADDRESS] (“Discloser”).

35. Definition of Confidential Information.  “Confidential Information” as used in this Agreement shall mean valuable information concerning Discloser’s business and not generally known to the public which is disclosed to Company in written form and marked “Confidential” or, if disclosed orally, summarized in writing where such summary is marked “Confidential” and sent to Company no later than thirty (30) days after such disclosure.  “Confidential Information” includes trade secrets, know‑how, inventions, techniques, processes, algorithms, software programs, schematics, software source documents, contracts, customer lists, financial information, and sales and marketing plans and information.

36. Confidentiality Obligations.  Company agrees to use Confidential Information, and to use reasonable care to disclose Confidential Information only to those of Company’s employees or consultants who need to know such Confidential Information, for the purpose of evaluating the commercial potential of a business relationship with Discloser and for any other purpose which Discloser may hereafter authorize in writing. 

37. Exclusions from Confidentiality Obligations.  Company’s obligations under Paragraph 2 (“Confidentiality Obligations”) with respect to any portion of Confidential Information shall not apply to such portion that Company can demonstrate that:  (a) was known to Company at the time of disclosure, (b) was publicly known at or subsequent to the time such portion was communicated to Company by Discloser through no fault of Company; (c) was in Company’s possession free of any obligation of confidence at or subsequent to the time such portion was communicated to Company by Discloser; (d) was developed by employees, contractors or agents of Company independently of and without reference to any of the Confidential Information communicated to Company by Discloser; (e) was required to be disclosed in response to a valid order by a court or other governmental body or to establish the rights of either party under this Agreement, or (f) was approved for release by written authorization of Discloser.  

38. Ownership of Materials.  All materials (including, without limitation, documents, drawings, models, apparatus, sketches, designs and lists) furnished to Company by Discloser, and which are designated in writing to be the property of Discloser, shall remain the property of Discloser.  Company shall return to Discloser or destroy such materials and all copies thereof upon the written request of Discloser.

39. Disclosure of Third Party Information.  Discloser shall not communicate any information to Company in violation of the proprietary rights of any third party.

40. Term.  This Agreement shall govern all communications from Discloser to Company that are made during the period from the Effective Date to the date on which either party receives from the other written notice that subsequent communications shall not be so governed, provided, however, that Company’s obligations under Paragraph 2 (“Confidentiality Obligations”) with respect to Confidential Information which Company has received prior to Company’s receipt or delivery to Discloser of such written notice shall continue for two (2) years after the date of such written notice unless terminated earlier pursuant to Paragraph 3 (“Exclusions from Confidentiality Obligations”).

41. Notices.  Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows, with notice deemed given as indicated:  (a) by personal delivery, when delivered personally; (b) by overnight courier, upon written verification of receipt; (c) by telecopy or facsimile transmission, upon acknowledgment of receipt of electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification of receipt.  Notice shall be sent to the addresses set forth above or to such other address as either party may specify in writing.

42. Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of California, as such laws are applied to agreements entered into and to be performed entirely within California between California residents.  Each of the parties irrevocably consents to the exclusive personal jurisdiction of the federal and state courts located in California, as applicable, for any matter arising out of or relating to this Agreement, except that in actions seeking to enforce any order or any judgment of such federal or state courts located in California, such personal jurisdiction shall be nonexclusive.  

43. Severability.  If any provision of this Agreement is held by a court of law to be illegal, invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly as possible the same economic effect as the original provision, and (ii) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.

44. Waiver; Amendment; Modification.  No term or provision hereof will be considered waived by either party, and no breach excused by either party, unless such waiver or consent is in writing signed by the party against whom such waiver or consent is asserted.  The waiver by either party of, or consent of either party to, a breach of any provision of this Agreement by the other party shall not operate or be construed as a waiver of, consent to, or excuse of any other or subsequent breach by the other party. This Agreement may be amended or modified only by mutual agreement of authorized representatives of the parties in writing.

45. Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed hereunder and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.  

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

“Company”

Cyber-SIGN, Inc.

By: 

Name: 

Title: 

“Discloser”

[DISCLOSER NAME]

By: 

Name: 

Title: 


MUTUAL CONFIDENTIALITY AGREEMENT

1. When Used.  This agreement is used when either (a) each of Cyber-SIGN (“Company”) and another party will both disclose to the other party any of such disclosing party’s confidential information, including information that is technical, or (b) when Company is receiving confidential information from another party who desires Company to sign a confidentiality agreement, and will not accept Company’s form Confidentiality Agreement (Disclosures to Company).

2. To Be Completed Before Signing.  Fill in the Effective Date and the other party’s (“Other Party’s”) name and address, and check the appropriate box identifying whether the Other Party is an individual, partnership, limited liability partnership, corporation, or limited liability company.

3. Signature.  Have the Other Party sign the signature page.  For disclosures by Company of any tangible materials (documents, manuals, diskettes, tapes, cartridges, drawings, sketches, designs, etc.), each party may wish to have the other complete a Confidential Materials Release Form before disclosing the materials.



MUTUAL CONFIDENTIALITY AGREEMENT

This Agreement is made and entered into, as of _________________, 199_ (“Effective Date”), by and between Cyber-SIGN, Inc. (“Company”), having a principal place of business at [COMPANY ADDRESS] and [OTHER PARTY NAME], a(n) 
seq Figure  \* Arabic  \h individual, 
seq Figure  \* Arabic  \h partnership, 
seq Figure  \* Arabic  \h limited liability partnership, 
seq Figure  \* Arabic  \h corporation, 
seq Figure  \* Arabic  \h limited liability company (check the appropriate box) of the state of ____________, having a principal place of business at [OTHER PARTY ADDRESS] (“Other Party”).

46. Definition of Confidential Information.  “Confidential Information” as used in this Agreement shall mean any and all technical and non‑technical information including patent, copyright, trade secret, and proprietary information, techniques, sketches, drawings, models, inventions, know‑how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future and proposed products and services of each of the parties, and includes, without limitation, each party’s respective information concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing, manufacturing, customer lists, business forecasts, sales and merchandising, and marketing plans and information.  “Confidential Information” also includes proprietary or confidential information of any third party who may disclose such information to either party in the course of the other party’s business.  Any information disclosed by the disclosing party (“Discloser”) will be considered Confidential Information of Discloser by the receiving party (“Recipient”), only if such information (a) if provided as information fixed in a tangible medium of expression, is conspicuously designated as “Confidential” or “Proprietary”, or (b) if provided orally, is identified as confidential at the time of disclosure and confirmed in writing within thirty (30) days of disclosure.

47. Nondisclosure and Non-use Obligation.  Each of the parties, as Recipient, agrees that such Recipient will not use, disseminate, or in any way disclose any Confidential Information of the other party, as Discloser, to any person, firm or business, except to the extent necessary for internal evaluations in connection with negotiations, discussions, and consultations with personnel or authorized representatives of such Discloser, and for any other purpose such Discloser may hereafter authorize in writing.  Furthermore, the existence of any business negotiations, discussions, consultations or agreements in progress between the parties shall not be released to any form of public media without written approval of both parties.  Each of the parties, as Recipient, agrees that such Recipient shall treat all Confidential Information of the other party, as Discloser, with the same degree of care as such Recipient accords to such Recipient’s own Confidential Information, but in no case less than reasonable care.  Each of the parties, as Recipient, which is not an individual agrees that such Recipient shall disclose Confidential Information of the other party, as Discloser, only to those of such Recipient’s employees who need to know such information, and such Recipient certifies that such Recipient employees have previously agreed, either as a condition to employment or in order to obtain the Confidential Information of the Discloser, to be bound by terms and conditions substantially similar to those terms and conditions applicable to such Recipient under this Agreement.  Each of the parties, as Recipient, shall immediately give notice to the other party, as Discloser, of any unauthorized use or disclosure of Discloser’s Confidential Information.  Each of the parties, as Recipient, agrees to assist the other party, as Discloser, in remedying any such unauthorized use or disclosure of Discloser’s Confidential Information.

48. Exclusions from Nondisclosure and Non-use Obligations.  The obligations under Paragraph 2 (“Nondisclosure and Non-use Obligations”) of each of the parties, as Recipient, with respect to any portion of the Confidential Information of the other party, as Discloser, shall not apply to such portion that such Recipient can document:  (a) was in the public domain at or subsequent to the time such portion was communicated to such Recipient by such Discloser through no fault of such Recipient, (b) was rightfully in such Recipient’s possession free of any obligation of confidence at or subsequent to the time such portion was communicated to such Recipient by such Discloser, (c) was developed by employees or agents of such Recipient independently of and without reference to any information communicated to such Recipient by such Discloser, or (d) was communicated by such Discloser to an unaffiliated third party free of any obligation of confidence.  A disclosure by each of the parties, as Recipient, of Confidential Information of the other party, as Discloser, either (a) in response to a valid order by a court or other governmental body, (b) otherwise required by law, or (c) necessary to establish the rights of either party under this Agreement, shall not be considered to be a breach of this Agreement by such Recipient or a waiver of confidentiality for other purposes; provided, however, such Recipient shall provide prompt prior written notice thereof to such Discloser to enable such Discloser to seek a protective order or otherwise prevent such disclosure.

49. Ownership and Return of Confidential Information and Other Materials.  All Confidential Information of each of the parties, as Discloser, and any Derivatives thereof whether created by such Discloser or the other party, as Recipient, shall remain the property of Discloser, and no license or other rights to such Discloser’s Confidential Information or Derivatives is granted or implied hereby.  For purposes of this Agreement, “Derivatives” shall mean:  (a) for copyrightable or copyrighted material, any translation, abridgment, revision or other form in which an existing work may be recast, transformed or adapted; (b) for patentable or patented material, any improvement thereon; and (c) for material which is protected by trade secret, any new material derived from such existing trade secret material, including new material which may be protected under copyright, patent and/or trade secret laws.  All materials (including, without limitation, documents, drawings, models, apparatus, sketches, designs, lists and all other tangible media of expression) furnished by each of the parties, as Discloser, to the other party, as Recipient, and which are designated in writing to be the property of such Discloser, shall remain the property of such Discloser.  At such Discloser’s request and no later than five (5) days after such request, such Recipient shall promptly destroy or deliver to such Discloser, at such Discloser’s option, (a) all materials furnished to such Recipient by such Discloser, (b) all tangible media of expression in such Recipient’s possession or control to the extent that such tangible media incorporate any of such Discloser’s Confidential Information, and (c) written certification of such Recipient’s compliance with such Recipient’s obligations under this sentence.

50. Independent Development.  Each of the parties, as Discloser, understands that the other party, as Recipient, may currently or in the future be developing information internally, or receiving information from other parties that may be similar to such Discloser’s Confidential Information.  Accordingly, nothing in this Agreement will be construed as a representation or inference that such Recipient will not develop products or services, or have products or services developed for such Recipient, that, without violation of this Agreement, compete with the products or systems contemplated by such Discloser’s Confidential Information.

51. Disclosure of Third Party Information.  Neither party shall communicate any information to the other in violation of the proprietary rights of any third party.

52. No Warranty.  All Confidential Information is provided “AS IS” and without any warranty, express, implied or otherwise, regarding such Confidential Information’s accuracy or performance.

53. No Export.  Neither party shall export, directly or indirectly, any technical data acquired from the other party pursuant to this Agreement or any product utilizing any such data to any country for which the U.S. Government or any agency thereof at the time of export requires an export license or other government approval without first obtaining such license or approval.

54. Term.  This Agreement shall govern all communications between the parties that are made during the period from the Effective Date to the date on which either party receives from the other written notice that subsequent communications shall not be so governed, provided, however, that each party’s obligations under Paragraph 2 (“Nondisclosure and Non-use Obligations”) with respect to Confidential Information of the other party which such each party has previously received shall continue in perpetuity unless terminated pursuant to Paragraph 3 (“Exclusions from Nondisclosure and Non-use Obligations”).

55. No Assignment.  Neither party will assign or transfer any rights or obligations under this Agreement without the prior written consent of the other party, which consent shall not be unreasonably withheld.

56. Notices.  Any notices required or permitted by this Agreement shall be in writing and shall be delivered as follows, with notice deemed given as indicated:  (a) by personal delivery, when delivered personally; (b) by overnight courier, upon written verification of receipt; (c) by telecopy or facsimile transmission, upon acknowledgment of receipt of electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification of receipt.  Notice shall be sent to the addresses set forth above or to such other address as either party may specify in writing.

57. Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of California, as such laws are applied to agreements entered into and to be performed entirely within California between California residents.  Each of the parties irrevocably consents to the exclusive personal jurisdiction of the federal and state courts located in California, as applicable, for any matter arising out of or relating to this Agreement, except that in actions seeking to enforce any order or any judgment of such federal or state courts located in California, such personal jurisdiction shall be nonexclusive.

58. Severability.  If any provision of this Agreement is held by a court of law to be illegal, invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly as possible the same economic effect as the original provision, and (ii) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.

59. Waiver; Amendment; Modification.  No term or provision hereof will be considered waived by either party, and no breach excused by either party, unless such waiver or consent is in writing signed by the party against whom such waiver or consent is asserted.  The waiver by either party of, or consent of either party to, a breach of any provision of this Agreement by the other party shall not operate or be construed as a waiver of, consent to, or excuse of any other or subsequent breach by the other party.  This Agreement may be amended or modified only by mutual agreement of authorized representatives of the parties in writing.

60. Injunctive Relief.  A breach by either party of any of the promises or agreements contained herein will result in irreparable and continuing damage to the other party for which there will be no adequate remedy at law, and such other party shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper (including monetary damages if appropriate).

61. Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential Information disclosed hereunder and supersedes all prior or contemporaneous oral or written agreements concerning such Confidential Information.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

“Company”

Cyber-SIGN, Inc.

By: 

Name: 

Title: 

“Other Party”

[OTHER PARTY NAME]

By: 

Name: 

Title: 


CONFIDENTIAL MATERIALS RELEASE FORM

1. When Used.  Cyber-SIGN (“Company”) may wish to use this form to track all tangible confidential material that Company discloses to a third party.  Use this form in conjunction with any Confidentiality Agreement, whether provided by Company or provided by a third party.  Such a tracking system is useful for determining precisely what information was given to whom.  For example, at the termination of a confidential relationship, most contracts require the return or destruction of all disclosed materials.  This tracking system can help track the accomplishment of that obligation.  In addition, such a system can be useful in future infringement scenarios.



CONFIDENTIAL MATERIALS RELEASE FORM

To:


From:


Date:


Contact Person:



All materials released under this form are covered by the terms and conditions of:


Contract: 











Date of Contract:  






Description of Materials Released:


Additional Restrictions and Comments:


Acknowledged and Agreed to by:

Cyber-SIGN, Inc.
Accepting Party:  




Date:  

Date:  






Signature

Signature

Print Name

Print Name


Please sign above, print name and date and return to:

Cyber-SIGN, Inc.

[COMPANY ADDRESS]

INDEPENDENT CONTRACTOR

SERVICES AGREEMENT

1. When Used.  This agreement is to be used by Cyber-SIGN, Inc. (“Company”) when contracting for services to be performed, including technical services.  The services are described in the Project Assignments in Exhibit A.

2. To Be Completed Before Signing.  Fill in the Effective Date, and the independent contractor’s (“Contractor”) name and address, and check the appropriate box identifying whether Contractor is an individual, partnership, limited liability partnership, corporation, or limited liability company.  Meet with the manager responsible for overseeing Contractor’s project and complete the Project Assignment and Assignment of Innovations forms in Exhibit A.

3. Signature.  Contractor must sign the signature page, Project Assignment and Assignment of Innovations.

4. Indemnity.  The Agreement does not require Contractor to indemnify Company.  If Company desires to include a provision whereby Contractor would indemnify Company, please contact GCWF for further assistance.



INDEPENDENT CONTRACTOR SERVICES AGREEMENT

This Agreement is made and entered into, as of _________________, 199_ (“Effective Date”), by and between Cyber-SIGN, Inc. (“Company”), having a principal place of business at [COMPANY ADDRESS] and [CONTRACTOR NAME], a(n) 
seq Figure  \* Arabic  \h individual, 
seq Figure  \* Arabic  \h partnership, 
seq Figure  \* Arabic  \h limited liability partnership, 
seq Figure  \* Arabic  \h corporation, 
seq Figure  \* Arabic  \h limited liability company (check the appropriate box) of the state of ____________, having a principal place of business at [CONTRACTOR ADDRESS] (“Contractor”).

62. Engagement of Services.  Company may issue Project Assignments to Contractor in the form attached to this Agreement as Exhibit A (“Project Assignment”).  Subject to the terms of this Agreement, Contractor will render the services set forth in each Project Assignment accepted by Contractor by the completion dates set forth in such Project Assignment.

63. Compensation; Timing.  Company will pay Contractor the fee set forth in each Project Assignment for services rendered pursuant to this Agreement.  Upon termination of this Agreement for any reason, Contractor will be paid fees on the basis stated in the Project Assignment(s) for services which have been completed.  Contractor will be reimbursed only for expenses which are incurred prior to termination of this Agreement for any reason and which are either expressly identified in a Project Assignment or approved in advance in writing by a Company manager.  Contractor will be reimbursed for such fees and expenses no later than thirty (30) days after Company’s receipt of Contractor’s invoice, provided that reimbursement for expenses may be delayed until such time as Contractor has furnished such documentation for authorized expenses as Company may reasonably request.

64. Independent Contractor Relationship.  Contractor’s relationship with Company is that of an independent contractor, and nothing in this Agreement is intended to, or should be construed to, create a partnership, agency, joint venture or employment relationship.  Contractor will not be entitled to any of the benefits which Company may make available to its employees, including, but not limited to, group health or life insurance, profit‑sharing or retirement benefits.  Contractor is not authorized to make any representation, contract or commitment on behalf of Company unless specifically requested or authorized in writing to do so by a Company manager.  Contractor is solely responsible for, and will file, on a timely basis, all tax returns and payments required to be filed with, or made to, any federal, state or local tax authority with respect to the performance of services and receipt of fees under this Agreement.  Contractor is solely responsible for, and must maintain adequate records of, expenses incurred in the course of performing services under this Agreement.  No part of Contractor’s compensation will be subject to withholding by Company for the payment of any social security, federal, state or any other employee payroll taxes.  Company will regularly report amounts paid to Contractor by filing Form 1099‑MISC with the Internal Revenue Service as required by law.

65. Intellectual Property Rights.

65.1 Disclosure and Assignment of Innovations.

(a) Innovations; Company Innovations.  “Innovations” includes processes, machines, compositions of matter, improvements, inventions (whether or not protectable under patent laws), works of authorship, information fixed in any tangible medium of expression (whether or not protectable under copyright laws), moral rights, mask works, trademarks, trade names, trade dress, trade secrets, know-how, ideas (whether or not protectable under trade secret laws), and all other subject matter protectable under patent, copyright, moral right, mask work, trademark, trade secret or other laws, and includes without limitation all new or useful art, combinations, discoveries, formulae, manufacturing techniques, technical developments, discoveries, artwork, software, and designs.  “Company Innovations” are Innovations that Contractor, solely or jointly with others, conceives, reduces to practice, creates, derives, develops or makes within the scope of Contractor’s work for Company under this Agreement.  

(b) Disclosure and Ownership of Company Innovations.  Contractor agrees to make and maintain adequate and current records of all Company Innovations, which records shall be and remain the property of Company.  Contractor agrees to promptly disclose to Company every Company Innovation.  Contractor hereby does and will assign to Company or Company’s designee Contractor’s entire worldwide right, title and interest in and to all Company Innovations and all associated records and intellectual property rights.

(c) Assistance.  Contractor agrees to execute upon Company’s request a signed transfer of Company Innovations to Company in the form included in each Project Assignment for each of the Company Innovations, including, but not limited to, computer programs, notes, sketches, drawings and reports.  Contractor agrees to assist Company in any reasonable manner to obtain, perfect and enforce, for Company’s benefit, Company’s rights, title and interest in any and all countries, in and to all patents, copyrights, moral rights, mask works, trade secrets, and other property rights in each of the Company Innovations.  Contractor agrees to execute, when requested, for each of the Company Innovations (including derivative works, improvements, renewals, extensions, continuations, divisionals, continuations in part, or continuing patent applications thereof), (i) patent, copyright, mask work or similar applications related to such Company Innovation, (ii) documentation (including without limitation assignments) to permit Company to obtain, perfect and enforce Company’s right, title and interest in and to such Company Innovation, and (iii) any other lawful documents deemed necessary by Company to carry out the purpose of this Agreement.  If called upon to render assistance under this paragraph, Contractor will be entitled to a fair and reasonable fee in addition to reimbursement of authorized expenses incurred at the prior written request of Company.  In the event that Company is unable for any reason to secure Contractor’s signature to any document Contractor is required to execute under this Paragraph 4.1(c) (“Assistance”), Contractor hereby irrevocably designates and appoints Company and Company’s duly authorized officers and agents as Contractor’s agents and attorneys-in-fact to act for and in Contractor’s behalf and instead of Contractor, to execute such document with the same legal force and effect as if executed by Contractor.

(d) Out-of-Scope Innovations.  If Contractor incorporates any Innovations relating in any way to Company’s business or demonstrably anticipated research or development or business which were conceived, reduced to practice, created, derived, developed or made by Contractor either outside of the scope of Contractor’s work for Company under this Agreement or prior to the Effective Date  (collectively, the “Out-of-Scope Innovations”) into any of the Company Innovations, Contractor hereby grants to Company or Company’s designees a royalty-free, irrevocable, worldwide, fully paid-up license (with rights to sublicense through multiple tiers of sublicensees) to practice all applicable patent, copyright, moral right, mask work, trade secret and other intellectual property rights relating to any Out-of-Scope Innovations which Contractor incorporates, or permits to be incorporated, in any Company Innovations.  Contractor agrees that Contractor will not incorporate, or permit to be incorporated, any Innovations conceived, reduced to practice, created, derived, developed or made by others or any Out-of-Scope Innovations into any of the Company Innovations without Company’s prior written consent.

65.2 Confidential Information.

(a) Definition of Confidential Information.  “Confidential Information” as used in this Agreement shall mean any and all technical and non-technical information including patent, copyright, trade secret, and proprietary information, techniques, sketches, drawings, models, inventions, know-how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future and proposed products and services of Company, Company’s suppliers and customers, and includes, without limitation, Company Innovations, Company Property, and Company’s information concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing manufacturing, customer lists, business forecasts, sales and merchandising and marketing plans and information.

(b) Nondisclosure and Non-use Obligations.  Except as permitted in this paragraph, Contractor shall neither use nor disclose the Confidential Information.  Contractor may use the Confidential Information solely to perform Project Assignment(s) for the benefit of Company.  Contractor agrees that Contractor shall treat all Confidential Information of Company with the same degree of care as Contractor accords to Contractor’s own Confidential Information, but in no case less than reasonable care.  If Contractor is not an individual, Contractor agrees that Contractor shall disclose Confidential Information only to those of Contractor’s employees who need to know such information, and Contractor certifies that such employees have previously agreed, either as a condition of employment or in order to obtain the Confidential Information, to be bound by terms and conditions substantially similar to those terms and conditions applicable to Contractor under this Agreement.  Contractor agrees not to communicate any information to Company in violation of the proprietary rights of any third party. Contractor will immediately give notice to Company of any unauthorized use or disclosure of the Confidential Information.  Contractor agrees to assist Company in remedying any such unauthorized use or disclosure of the Confidential Information.

(c) Exclusions from Nondisclosure and Non-use Obligations.  Contractor’s obligations under Paragraph 4.2(b) (“Nondisclosure and Non-use Obligations”) with respect to any portion of the Confidential Information shall not apply to any such portion which Contractor can demonstrate, (a) was in the public domain at or subsequent to the time such portion was communicated to Contractor by Company through no fault of Contractor; (b) was rightfully in Contractor’s possession free of any obligation of confidence at or subsequent to the time such portion was communicated to Contractor by Company; or (c) was developed by employees of Contractor independently of and without reference to any information communicated to Contractor by Company.  A disclosure of Confidential Information by Contractor, either (a) in response to a valid order by a court or other governmental body, (b) otherwise required by law, or (c) necessary to establish the rights of either party under this Agreement, shall not be considered to be a breach of this Agreement or a waiver of confidentiality for other purposes; provided, however, that Contractor shall provide prompt prior written notice thereof to Company to enable Company to seek a protective order or otherwise prevent such disclosure.

65.3 Ownership and Return of Company Property.  All materials (including, without limitation, documents, drawings, models, apparatus, sketches, designs, lists, and all other tangible media of expression) furnished to Contractor by Company, whether delivered to Contractor by Company or made by Contractor in the performance of services under this Agreement (collectively, the “Company Property”) are the sole and exclusive property of Company or Company’s suppliers or customers, and Contractor hereby does and will assign to Company all rights, title and interest Contractor may have or acquire in the Company Property.  Contractor agrees to keep all Company Property at Contractor’s premises unless otherwise permitted in writing by Company.  At Company’s request and no later than five (5) days after such request, Contractor shall destroy or deliver to Company, at Company’s option, (a) all Company Property, (b) all tangible media of expression in Contractor’s possession or control which incorporate or in which are fixed any Confidential Information, and (c) written certification of Contractor’s compliance with Contractor’s obligations under this sentence.

65.4 Observance of Company Rules.  At all times while on Company’s premises, Contractor will observe Company’s rules and regulations with respect to conduct, health and safety and protection of persons and property.

66. No Conflict of Interest.  During the term of this Agreement, Contractor will not accept work, enter into a contract, or accept an obligation, inconsistent or incompatible with Contractor’s obligations, or the scope of services rendered for Company, under this Agreement.  Contractor warrants that, to the best of Contractor’s knowledge, there is no other contract or duty on Contractor’s part which conflicts with or is inconsistent with this Agreement.  Contractor agrees to indemnify Company from any and all loss or liability incurred by reason of the alleged breach by Contractor of any services agreement with any third party.

67. Term and Termination.

67.1 Term.  This Agreement is effective as of the Effective Date set forth above and will terminate on the second anniversary of the Effective Date unless terminated earlier as set forth below.

67.2 Termination by Company.  Except during the term of a Project Assignment, Company may terminate this Agreement without cause at any time, with termination effective fifteen (15) days after Company’s delivery to Contractor of written notice of termination.  Company also may terminate this Agreement (i) immediately upon Contractor’s breach of Paragraph 4 (“Intellectual Property Rights”) or 7 (“Noninterference with Business”), or (ii) thirty (30) days after Company’s delivery to Contractor of written notice of Contractor’s material breach of any other provision or obligation owed by Contractor under this Agreement or a Project Assignment which is not cured within such thirty (30) day period.

67.3 Termination by Contractor.  Except during the term of a Project Assignment, Contractor may terminate this Agreement without cause at any time, with termination effective fifteen (15) days after Contractor’s delivery to Company of written notice of termination.  Contractor also may terminate this Agreement for material breach by Company if Company has not cured the breach within thirty (30) days of receiving written notice from Contractor.

67.4 Survival.  The definitions contained in this Agreement and the rights and obligations contained in Paragraphs 4 (“Intellectual Property Rights”), 6.4 (“Survival”) 7 (“Noninterference with Business”), and 8 (“General Provisions”) will survive any termination or expiration of this Agreement.

68. Noninterference with Business.  During this Agreement, and for a period of two (2) years immediately following this Agreement’s termination or expiration, Contractor agrees not to interfere with the business of Company in any manner.  By way of example and not of limitation, Contractor agrees not to solicit or induce any employee or independent contractor to terminate or breach an employment, contractual or other relationship with Company.

69. General Provisions.

69.1 Successors and Assigns.  Contractor may not subcontract or otherwise delegate Contractor’s obligations under this Agreement without Company’s prior written consent.  Subject to the foregoing, this Agreement will be for the benefit of Company’s successors and assigns, and will be binding on Contractor’s assignees.

69.2 Notices.  Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows, with notice deemed given as indicated:  (a) by personal delivery, when delivered personally; (b) by overnight courier, upon written verification of receipt; (c) by telecopy or facsimile transmission, upon acknowledgment of receipt of electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification of receipt.  Notice shall be sent to the addresses set forth above or to such other address as either party may specify in writing.

69.3 Governing Law.  This Agreement shall be governed in all respects by the laws of the United States of America and by the laws of the State of California, as such laws are applied to agreements entered into and to be performed entirely within California between California residents.  Each of the parties irrevocably consents to the exclusive personal jurisdiction of the federal and state courts located in California, as applicable, for any matter arising out of or relating to this Agreement, except that in actions seeking to enforce any order or any judgment of such federal or state courts located in California, such personal jurisdiction shall be nonexclusive.

69.4 Severability.  If any provision of this Agreement is held by a court of law to be illegal, invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly as possible the same economic effect as the original provision, and (ii) the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.

69.5 Waiver; Amendment; Modification.  No term or provision hereof will be considered waived by Company, and no breach excused by Company, unless such waiver or consent is in writing signed by Company.  The waiver by Company of, or consent by Company to, a breach of any provision of this Agreement by Contractor, shall not operate or be construed as a waiver of, consent to, or excuse of any other or subsequent breach by Contractor.  This Agreement may be amended or modified only by mutual agreement of authorized representatives of the parties in writing.

69.6 Injunctive Relief for Breach.  Contractor’s obligations under this Agreement are of a unique character that gives them particular value; Contractor’s breach of any of such obligations will result in irreparable and continuing damage to Company for which there will be no adequate remedy at law; and, in the event of such breach, Company will be entitled to injunctive relief and/or a decree for specific performance, and such other and further relief as may be proper (including monetary damages if appropriate).

69.7 Entire Agreement.  This Agreement constitutes the entire agreement between the parties relating to this subject matter and supersedes all prior or contemporaneous oral or written agreements concerning such subject matter.  The terms of this Agreement will govern all Project Assignments and services undertaken by Contractor for Company.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

“Company”

Cyber-SIGN, Inc.

By: 

Name: 

Title: 

“Contractor”

[CONTRACTOR NAME]

By: 

Name: 

Title: 


EXHIBIT A
PROJECT ASSIGNMENT
Services
Milestones































Acceptance Criteria
Acceptance Procedure































Payment of Fees.  Fee will be (cross out inapplicable provisions):

· a fixed price for completion of $_________________

· based on a rate per hour of $___________________ 

· other, as follows:  

If this Project Assignment or the Independent Contractor Services Agreement which governs it is terminated by either party for any reason, fees will be paid based on (cross out inapplicable provisions):

· contractor time spent.

· the proportion of the deliverables furnished Company, as determined by Company.

· other, as follows:

Expenses.  Company will reimburse Contractor for the following expenses incurred in connection with this Project Assignment upon receipt of proper documentation of those expenses from Contractor:

NOTE:  This Project Assignment is governed by the terms of an Independent Contractor Services Agreement in effect between Company and Contractor.  Any item in this Project Assignment which is inconsistent with that Agreement is invalid.

IN WITNESS WHEREOF, the parties have executed this Project Assignment as of the date first written above.

“Company”

Cyber-SIGN, Inc.

By: 

Name: 

Title: 

“Contractor”

[CONTRACTOR NAME]

By: 

Name: 

Title: 


ASSIGNMENT OF COMPANY INNOVATIONS
For good and valuable consideration which has been received, the undersigned sells, assigns and transfers to Cyber-SIGN, Inc. (“Company”), and Company’s successors and assigns, and Company accepts such sale, assignment and transfer of, all rights, title and interest of [CONTRACTOR NAME] (“Contractor”), vested and contingent, in and to the Company Innovations, and all associated intellectual property rights (including, without limitation, patent, copyright, moral right, mask-work, and trade secret rights), which were conceived, reduced to practice, created, derived, developed or made during the course of the services performed under a particular Project Assignment.  Such Company Innovations are more particularly identified in Schedule 1 hereto.

Executed this _________ day of _________________, 19___.

Cyber-SIGN, Inc.

By: 


[CONTRACTOR NAME]

By: 

Date of Birth: 


SCHEDULE 1
ASSIGNMENT OF COMPANY INNOVATIONS
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