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This employment agreement is between , an individual a(n)   (the "Company") and , an individual (the "Employee").

The Company is engaged in the business of .

The Company desires to employ the Employee, and the Employee wishes to enter into that employment, as set forth in this agreement.

The parties therefore agree as follows: 

1. EMPLOYMENT.

	(a) Position. The Company hereby employs the Employee in the position of  and the Employee hereby accepts this employment as of the effective date (as defined in section , the "Effective Date"). During his or her employment with the Company, the Employee shall devote his or her best efforts and substantially all of his or her business time and attention (except for vacation periods and reasonable periods of illness or other incapacities permitted by the Company's general employment policies) to the business of the Company.
	
	(b) Duties. The Employee shall perform duties that are customarily associated with his or her then-current title, consistent with the operating agreement bylaws organizing documents organizing documents organizing documents organizing documents of the Company and as required by the Company. The Employee shall perform his or her duties at any place or places as the Company reasonably designates.
	
	(c) Company Policies. The employment relationship between the parties will also be governed by the general employment policies and practices of the Company. If any terms of this agreement differ from or conflict with the Company's general employment policies or practices, this agreement will control.
	
	(d) At-Will Status. THE EMPLOYEE ACKNOWLEDGES THAT EMPLOYMENT WITH THE COMPANY IS FOR AN UNSPECIFIED DURATION AND CONSTITUTES "AT-WILL" EMPLOYMENT. THE EMPLOYEE FURTHER ACKNOWLEDGES THAT THIS EMPLOYMENT RELATIONSHIP MAY BE TERMINATED AT ANY TIME, WITH OR WITHOUT GOOD CAUSE OR FOR ANY OR NO CAUSE, AT THE OPTION OF EITHER THE COMPANY OR THE EMPLOYEE, WITH OR WITHOUT NOTICE. 


2. TERM AND TERMINATION.

	(a) Term. The term of this agreement will begin on  and continue until terminated by either party in accordance with subsection (b) or by law. The period during which the Employee is employed under this agreement is referred to as the "Employment Period." 
	
	(b) Termination. Either party may, at any time, with or without cause, terminate this agreement by giving  days' written notice to the other party. If requested by the Company, the Employee shall continue to render his or her services pursuant to this agreement during this notice period, and will be paid his or her regular compensation until the last day of the Employee's employment (the "Termination Date").  On the Termination Date, the Company shall pay the Employee a severance allowance of $. Any amounts outstanding or owed by the Employee to the Company may be deducted from this severance allowance.
	


3. COMPENSATION.

The Employee will be compensated for his or her services as follows:

	(a) Base Salary. The Company shall pay the Employee an annual base salary of $ (the "Salary"), payable in equal  monthly bimonthly semi-monthly weekly biweekly  installments at the end of each period during the Employment Period. The Salary may be subject to increases, as those may be determined from time to time by the Company.
	
	 (b) Signing Bonus. Within  days of the effective date, the Employee shall receive a sign-on bonus of $. If the Employee is terminated for cause or if the Employee terminates employment within  year(s) of the Effective Date, the Employee must make a pro-rated repayment of the sign-on bonus. 
	
	(b)(c) Incentive Compensation.  In accordance with the Company's practices, policies, and procedures, the Employee may be eligible for a discretionary bonus award  (the "Bonus"). The Bonus, if any, will be based on the performance of the Company and the Employee and will be subject to typical payroll deductions and withholdings. A Bonus is not guaranteed compensation.
	(b)(c)(c)(d) Other Nonmonetary Benefits. The Employee is entitled to certain other nonmonetary benefits, including vacation days, sick days, holidays, and paid time off, and medical plan  and   and dental plan  and other: , in accordance with Company policies, which may be amended from time to time. 
	
	(c)(d)(d)(e) Stock Options. After  full year(s) of employment, the Employee will be considered for participation in the Company's stock option plan in accordance with the terms of that plan.
	(cdddeeef) Withholding. All sums payable to the Employee under this agreement will be reduced by federal, state, local, and other withholdings and similar taxes and payments required by applicable law.


4. OTHER EMPLOYMENT.

The Employee shall devote all of his or her time and attention solely to the Company's business and interest. During the Employment Period, the Employee may not engage, directly or indirectly, in any other business activity, regardless of whether it is pursued for gain or profit. Nothing in this section 4 limits the Employee's right to invest his or her money in real estate or in other companies if that investment does not oblige the Employee to assist in the operation of the affairs of those companies.

5. EXPENSES.

The Company shall reimburse the Employee for all business expenses incurred by the Employee in connection with his or her duties under this agreement in accordance with the Company's normal policies. The reimbursement of these expenses is subject to the Employee's provision to the Company of receipts, statements, and vouchers to the Company's satisfaction.

6. CONFIDENTIALITY.

	(a) Confidentiality. During the Employment Period, the Employee may have access to or receive certain information about the Company that the Company designates as confidential or that, under the circumstances surrounding disclosure, ought to be treated as confidential by the Employee ("Confidential Information"). Confidential Information includes information relating to the Company or its current or proposed business, financial statements, budgets and projections, customer identifying information, potential and intended customers, employers, products, computer programs, specifications, manuals, software, analyses, strategies, marketing plans, business plans, and other confidential information, provided orally, in writing, by drawings, or by any other media. The Employee will treat the Confidential Information as confidential and will not disclose it to any third party or use it for any purpose but to fulfill his or her obligations in this agreement. In addition, the Employee shall use due care and diligence to prevent the unauthorized use or disclosure of that information.
	(b) Exceptions. The obligations and restrictions in subsection (a) do not apply to that part of the Confidential Information:
	(i) was or becomes publically available other than as a result of a disclosure by the Employee in violation of this agreement;
	(ii) was or becomes available to the Employee on a nonconfidential basis before its disclosure to the Employee by the Company, but only if:
	A. the source of that information is not bound by a confidentiality agreement with the Company or
	is not otherwise prohibited from transmitting the information to the Employee by a contractual, legal,
	fiduciary, or other obligation; and
	B. the Employee provides the Company with written notice of his or her prior possession either (I)
	before the effective date of this agreement or (II) if the Employee later becomes aware (through
	disclosure to the Employee) of any aspect of the Confidential Information as to which the Employee
	had prior possession, promptly on the Employee so becoming aware;



	(iii) is requested or legally compelled (by oral questions, interrogatories, requests for information or documents, subpoena, civil or criminal investigative demand, or similar processes), or is required by a regulatory body, to be disclosed. However, the Employee shall:
	A. provide the Company with prompt notice of these requests or requirements before making a
	disclosure so that the Company may seek an appropriate protective order or other appropriate
	remedy; and
	B. provide reasonable assistance to the Company in obtaining a protective order.



	If a protective order or other remedy is not obtained or the Company grants a waiver under this agreement, the Employee may furnish that portion (and only that portion) of the Confidential Information that, in the written opinion of counsel reasonably acceptable to the Company, the Employee is legally compelled or otherwise required to disclose. However, the Employee shall make reasonable efforts to obtain reliable assurance that confidential treatment will be accorded any part of the Confidential Information disclosed in this way; or
	(iv) was developed by the Employee independently without breach of this agreement.



	(c) Obligation to Maintain Confidentiality.
	(i) Confidentiality. At all times during his or her employment with the Company, the Employee shall hold in strictest confidence, and not use, except for the benefit of the Company, or to disclose to any person, firm, or corporation without the prior written authorization of the Company, any of the Company's Confidential Information. 
	(ii) Term. The Employee shall maintain the confidentiality and security of the Confidential Information until the earlier of: (A) such time as all Confidential Information disclosed under this agreement becomes publicly known and is made generally available through no action or inaction of the Employee or (B) the  anniversary of the termination of the Employee's employment with the Company. However, to the extent that the Company has disclosed information to the Employee that constitutes a trade secret under law, the Employee shall protect that trade secret for as long as the information qualifies as a trade secret.



	(d) Remedy. Money damages may not be a sufficient remedy for a breach of this section by the Employee and, in addition to all other remedies, the Company may seek (and may be entitled to) as a result of that breach, specific performance and injunctive or other equitable relief as a remedy.


7. INVENTIONS.

	(a) Inventions Retained and Licensed. Attached as Exhibit A to this agreement is a list of all intellectual property that the Employee made before his or her employment with the Company (the "Prior Inventions") that belong to the Employee, that relate to the Company's proposed business, products, or research and development, and that are not assigned to the Company under this agreement. If no list is attached, the Employee represents that there are no Prior Inventions. If disclosure of any Prior Invention would cause the Employee to violate a prior confidentiality agreement, the Employee will not list the Prior Invention in Exhibit A but will provide a name of the invention, a list of the party or parties it belongs to, and the explanation why full disclosure was not given. A space is provided in Exhibit A for this purpose. If in the course of employment with the Company, the Employee incorporates into a Company product, process, or machine a Prior Invention owned by the Employee or in which the Employee has an interest, the Company will be granted and have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have made, modify, use, and sell that Prior Invention as part of or in connection with that product, process, or machine.
	(b) Assignment of Inventions. The Employee shall disclose promptly in writing to the Company all Intellectual Property that the Employee has authored, made, conceived, or first actually reduced to practice, alone or jointly with others:
	(i) while the Employee is or was performing duties for the Company;
	(ii) during the Employee's employment with the Company, if it relates to the Company's areas of business or investigations;
	(iii) that results from or is suggested by any work that the Employee does for the Company or at the Company's request; or
	(iv) that was aided by the Employee's use of the Company's equipment, supplies, facilities, or trade secret information, whether or not during working hours.



	This Employee-created intellectual property is referred to in this agreement as "Inventions."
	The Employee acknowledges that any Invention the Employee makes within the scope of and during his or her employment with the Company and that is protectable by copyright is a "work made for hire," as that term is defined in the United States Copyright Act.
	(c) Maintenance of Records. The Employee shall keep and maintain adequate and current written records of all Inventions the Employee makes (solely or jointly with others) during the term of employment with the Company. The records may be in the form of notes, sketches, drawings, and any other format specified by the Company. The records will be available to and remain the sole property of the Company at all times.
	(d) Patent and Copyright Registrations. The Employee shall help the Company or its designee, at the Company's expense, secure the Company's rights in the Inventions and any copyrights, patents, mask work rights, or other intellectual property rights relating to the Inventions in all countries, including by disclosing to the Company all pertinent information and data about any of those, by signing all applications, specifications, oaths, assignments, and all other instruments that the Company may deem necessary to apply for and obtain those rights and to assign and convey to the Company, its successors, assigns, and nominees the exclusive interest in those Inventions, and any copyrights, patents, mask work rights, or other intellectual property rights relating to those. When it is in the Employee's power to do so, his or her obligation to sign or cause to be signed any such instrument or papers will continue after the termination of this agreement. If because of the Employee's mental or physical incapacity or for any other reason the Company cannot secure a signature to apply for or pursue any application of any United States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Company as above, the Employee hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as the Employee's agents and attorneys in fact, to act for and on behalf of the Employee to sign and file those applications and do all other lawfully permitted acts to further the prosecution and issuance of patent or copyright registrations on them with the same legal force and effect as if signed by the Employee.
	


8. RETURN OF PROPERTY.

Within  days of the expiration or earlier termination of this agreement, the Employee shall return to the Company, retaining no copies or notes, all Company products, samples, models, property, and documents relating to the Company's business including reports, abstracts, lists, correspondence, information, computer files, computer disks, and other materials and copies of those materials obtained by the Employee during and in connection with his or her work with the Company. All files, records, documents, blueprints, specifications, information, letters, notes, media lists, original artwork or creative work, notebooks, and similar items relating to the Company's business, whether prepared by the Employee or by others, remain the Company's exclusive property.

9. USE OF TRADEMARKS.

The Company may use, reproduce, and distribute the Company's service marks, trademarks, and trade names (if any) (collectively, the "Company Marks") in connection with his or her employment. Any goodwill received from this use will accrue to the Company, which will remain the sole owner of the Company Marks. The Employee may not engage in activities or commit acts, directly or indirectly, that may contest, dispute, or otherwise impair the Company's interest in the Company Marks. The Employee may not cause diminishment of value of the Company Marks through any act or representation. The Employee may not apply for, acquire, or claim an interest in any Company Marks, or others that may be confusingly similar to any of them, through advertising or otherwise. At the expiration or earlier termination of this agreement, the Employee will have no further right to use the Company Marks, unless the Company provides written approval for each use.


10. NONSOLICITATION.

During the Employment Period and for a period of  year(s) after, the employee may not:

	(a) canvass or solicit the business of (or procure or assist in the canvassing or soliciting of) any client, customer, or employee of the Company who is known to the Employee because of his or her association with the Company during the Employment Period for the purposes of competing with the Company;
	(b) accept (or procure the acceptance of) business from a client, customer, or employee of the Company known to the Employee because of his or her association with the Company during the Employment Period for purposes of competing with the Company. However, the Company may consent to this competition in writing; or
	(c) otherwise contact, approach, or solicit (or procure the contacting, approaching, or soliciting of) an entity known to the Employee because of his or her association with the Company before the Effective Date in a way that could be detrimental to the Company.
	


11. NONCOMPETITION.

At the end of the Employment Period, by expiration or termination, the Employee may not engage, own, manage, control, operate, be employed by, participate in, or be connected with the ownership, management, operation, or control of a business similar to the type of business conducted by the Company for a period of  years and within  miles from the present location(s) of the Company's business. If the Employee breaches or threatens to breach this section, the Company will be entitled to a preliminary restraining order and injunction preventing the Employee from violating its provisions. Nothing in this agreement prohibits the Company from pursuing any other available remedies for a breach or threatened breach, including the recovery of damages from the Employee.



12. FIDELITY BOND.

At the beginning of the Employment Period, the Employee shall apply for a fidelity or surety bond from a company and in amounts that the Company may specify in its sole discretion. The Company shall pay all premiums on this bond. The bond will continue in force and in the amounts as the Company requires. If the bond is refused or is ever canceled without the Company's prior written approval, the Employee's employment may be terminated immediately and the Employee will be entitled to compensation to the date of that termination only.




13. DEATH DURING EMPLOYMENT.

If the Employee dies while employed by the Company, the Company shall pay to the Employee's estate any Salary otherwise payable to the Employee, up to the end of the month in which his or her death occurs. In addition, the Company shall pay $ to the Employee's widow or widower, or, if he or she is not survived by a spouse, to the Employee's surviving children in equal shares, or, if he or she is not survived by any children, to the Employee's estate, within days of the Employee's death.

14. INDEMNIFICATION.

	(a) Of Company by Employee. At all times after the effective date of this agreement, the Employee shall indemnify the Company from all damages, liabilities, expenses, claims, or judgments (including interest, penalties, reasonable attorneys' fees, accounting fees, and expert witness fees) (collectively, the "Claims") that the Company may incur and that arise from:
	(i) the Employee's negligence or willful misconduct arising from the Employee's carrying out of his or her obligations under this agreement; or
	(ii) the Employee's breach of any of his or her obligations or representations under this agreement.



	(b) Of Employee by Company. At all times after the effective date of this agreement, the Company shall indemnify the Employee from all Claims that the Employee may incur arising from:
	(i) the Company's operation of its business;
	(ii) the Company's breach or alleged breach of, or its failure or alleged failure to perform under, any agreement to which it is a party; or
	(iii) the Company's breach of any of its obligations or representations under this agreement. However, the Company is not obligated to indemnify the Employee if any of these Claims result from the Employee's own actions or inactions.





15. FORCE MAJEURE.

A party will not be considered in breach or in default because of, and will not be liable to the other party for, any delay or failure to perform its obligations under this agreement by reason of fire, earthquake, flood, explosion, strike, riot, war, terrorism, or similar event beyond that party's reasonable control (each a "Force Majeure Event"). However, if a Force Majeure Event occurs, the affected party shall, as soon as practicable:

	(a) notify the other party of the Force Majeure Event and its impact on performance under this agreement; and
	(b) use reasonable efforts to resolve any issues resulting from the Force Majeure Event and perform its obligations under this agreement.
	 


16.  ARBITRATION; EQUITABLE RELIEF.CHOICE OF LAW; ATTORNEYS' FEES; EQUITABLE RELIEF. 

	(a) ARBITRATION. EXCEPT AS PROVIDED IN SECTION (b) BELOW, ANY DISPUTE OR CONTROVERSY ARISING OUT OF, RELATING TO, OR CONCERNING THE INTERPRETATION, CONSTRUCTION, PERFORMANCE, OR BREACH OF THIS AGREEMENT WILL BE GOVERNED BY  LAW AND SETTLED BY ARBITRATION TO BE HELD IN (a) Choice of Law. The laws of the state of  govern this agreement (without giving effect to its conflicts of law principles). COUNTY, , IN ACCORDANCE WITH THE THEN-EFFECTIVE RULES OF THE AMERICAN ARBITRATION ASSOCIATION. THE ARBITRATOR MAY GRANT INJUNCTIONS OR OTHER RELIEF IN THAT DISPUTE OR CONTROVERSY. THE DECISION OF THE ARBITRATOR WILL BE FINAL, CONCLUSIVE, AND BINDING ON THE PARTIES TO THE ARBITRATION. JUDGMENT MAY BE ENTERED ON THE ARBITRATOR'S DECISION IN ANY COURT HAVING JURISDICTION. THE PARTIES SHALL EACH PAY ONE-HALF OF THE COSTS AND EXPENSES OF THAT ARBITRATION, AND EACH PARTY SHALL SEPARATELY PAY COUNSEL FEES AND EXPENSES.
	(b) Choice of Forum. Both parties consent to the personal jurisdiction of the state and federal courts in  County, .
	(c) Attorneys' Fees. If either party employs attorneys to enforce any rights arising out of or relating to this agreement, the losing party shall reimburse the prevailing party for its reasonable attorneys' fees.
	(d) Equitable Relief. The Employee's breach of this agreement will cause irreparable harm to the Company and monetary damages may not be a sufficient remedy for an unauthorized disclosure of the Confidential Information. If the Employee discloses the Confidential Information in violation of this agreement, the Company may, without waiving any other rights or remedies and without posting a bond or other security, seek an injunction, specific performance, or other equitable remedy to prevent competition or further disclosure, and may pursue other legal remedies.
	THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF THE EMPLOYEE'S RIGHT TO A JURY TRIAL AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ALL ASPECTS OF THE EMPLOYER-EMPLOYEE RELATIONSHIP (EXCEPT AS PROVIDED IN SECTION (b) BELOW), INCLUDING:
	(i) ALL CLAIMS FOR WRONGFUL DISCHARGE OF EMPLOYMENT; BREACH OF CONTRACT, EXPRESS AND IMPLIED; BREACH OF THE COVENANT OF GOOD FAITH AND FAIR DEALING, EXPRESS AND IMPLIED; NEGLIGENT OR INTENTIONAL INFLICTION OF EMOTIONAL DISTRESS; NEGLIGENT OR INTENTIONAL MISREPRESENTATION; NEGLIGENT OR INTENTIONAL INTERFERENCE WITH CONTRACT OR PROSPECTIVE ECONOMIC ADVANTAGE; AND DEFAMATION;
	(ii) ALL CLAIMS FOR VIOLATION OF A FEDERAL, STATE, OR MUNICIPAL STATUTE, INCLUDING TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, THE CIVIL RIGHTS ACT OF 1991, THE AGE DISCRIMINATION IN EMPLOYMENT ACT OF 1967, THE AMERICANS WITH DISABILITIES ACT OF 1990, AND THE FAIR LABOR STANDARDS ACT;
	(iii) ALL CLAIMS ARISING OUT OTHER LAWS AND REGULATIONS RELATING TO EMPLOYMENT OR EMPLOYMENT DISCRIMINATION.



	(b) EQUITABLE REMEDIES. IT WOULD BE IMPOSSIBLE OR INADEQUATE TO MEASURE AND CALCULATE THE COMPANY'S DAMAGES FROM ANY BREACH OF THE COVENANTS SET FORTH IN SECTIONS , , ,  AND  ,  AND   AND    AND   OF THIS AGREEMENT. ACCORDINGLY, IF THOSE SECTIONS ARE BREACHED, THE COMPANY WILL HAVE AVAILABLE, IN ADDITION TO ANY OTHER RIGHT OR REMEDY AVAILABLE, THE RIGHT TO OBTAIN AN INJUNCTION FROM A COURT OF COMPETENT JURISDICTION RESTRAINING THAT BREACH OR THREATENED BREACH AND TO SPECIFIC PERFORMANCE OF ANY SUCH PROVISION OF THIS AGREEMENT. NO BOND OR OTHER SECURITY WILL BE REQUIRED TO OBTAINING THAT EQUITABLE RELIEF AND THE EMPLOYEE HEREBY CONSENTS TO THE ISSUANCE OF THAT INJUNCTION AND TO THE ORDERING OF SPECIFIC PERFORMANCE.
	(c) CONSIDERATION. EACH PARTY'S PROMISE TO RESOLVE CLAIMS BY ARBITRATION IN ACCORDANCE WITH THIS AGREEMENT, RATHER THAN THROUGH THE COURTS, IS CONSIDERATION FOR THE OTHER PARTY'S LIKE PROMISE. THE EMPLOYEE UNDERSTANDS THAT THIS OFFER OF EMPLOYMENT IS MADE IN CONSIDERATION OF THIS PROMISE TO ARBITRATE CLAIMS.


17. AMENDMENTS.

No amendment to this agreement will be effective unless it is in writing and signed by both parties.

18. ASSIGNMENT AND DELEGATION.

	(a) No Assignment. The Employee may not assign any of his or her rights under this agreement, except with the prior written consent of the Company. All voluntary assignments of rights are limited by this subsection.
	(b) No Delegation. The Employee may not delegate any performance under this agreement, except with the prior written consent of the Company.
	(c) Enforceability of an Assignment or Delegation. If a purported assignment or purported delegation is made, or if both are made, in violation of this section, it is void and they are void.


19. COUNTERPARTS; ELECTRONIC SIGNATURES.

	(a) Counterparts. The parties may execute this agreement in any number of counterparts, each of which is an original but all of which constitute one and the same instrument.
	(b) Electronic Signatures. This agreement, agreements ancillary to this agreement, and related documents entered into in connection with this agreement are signed when a party's signature is delivered by facsimile, email, or other electronic medium. These signatures must be treated in all respects as having the same force and effect as original signatures.


20. SEVERABILITY.

If any provision in this agreement is, for any reason, held to be invalid, illegal, or unenforceable in any respect, that invalidity, illegality, or unenforceability will not affect any other provisions of this agreement, but this agreement will be construed as if the invalid, illegal, or unenforceable provisions had never been contained in this agreement, unless the deletion of those provisions would result in such a material change that would cause completion of the transactions contemplated by this agreement to be unreasonable.

	(a) If any provision in this agreement is, for any reason, held to be invalid, illegal, or unenforceable in any respect, that invalidity, illegality, or unenforceability will not affect any other provisions of this agreement, but this agreement will be construed as if the invalid, illegal, or unenforceable provisions had never been contained in this agreement, unless the deletion of those provisions would result in such a material change that would cause completion of the transactions contemplated by this agreement to be unreasonable.
	(b) If the restrictions against  solicitation in section   and  competition in section  of this agreement are found by a court of competent jurisdiction to be unenforceable because they extend for too long a period of time or over too great a geographical area, or because they are too expansive in any other respect, these sections should be interpreted to extend only over the maximum period of time for which they are enforceable and over the maximum geographical areas as to which they are enforceable, and to the maximum extent in all other respects as to which they are enforceable, all as determined by that court in that action.


21. NOTICES.

	(a) Writing; Permitted Delivery Methods. Each party giving or making any notice, request, demand, or other communication required or permitted by this agreement shall give that notice in writing and use one of the following types of delivery, each of which is a writing for purposes of this agreement: personal delivery, mail (registered or certified mail, postage prepaid, return-receipt requested), nationally recognized overnight courier (fees prepaid), facsimile, or email.
	(b) Addresses. A party shall address notices under this section to a party at the following addresses:
	If to the Company:


		
		
		
		, , 
		


	If to the Employee: 


		
		
		
		, , 
		


	(c) Effectiveness. A notice is effective only if the party giving notice complies with subsections (a) and (b) and if the recipient receives the notice.


22. WAIVER.

No waiver of a breach, failure of any condition, or any right or remedy contained in or granted by the provisions of this agreement will be effective unless it is in writing and signed by the party waiving the breach, failure, right, or remedy. No waiver of any breach, failure, right, or remedy will be deemed a waiver of any other breach, failure, right, or remedy, whether or not similar, and no waiver will constitute a continuing waiver, unless the writing so specifies.

23. ENTIRE AGREEMENT.

This agreement constitutes the final agreement of the parties. It is the complete and exclusive expression of the parties' agreement with respect to the subject matter of this agreement. All prior and contemporaneous communications, negotiations, and agreements between the parties relating to the subject matter of this agreement are expressly merged into and superseded by this agreement. The provisions of this agreement may not be explained, supplemented, or qualified by evidence of trade usage or a prior course of dealings. Neither party was induced to enter this agreement by, and neither party is relying on, any statement, representation, warranty, or agreement of the other party except those set forth expressly in this agreement. Except as set forth expressly in this agreement, there are no conditions precedent to this agreement's effectiveness.

24. HEADINGS.

The descriptive headings of the sections and subsections of this agreement are for convenience only, and do not affect this agreement's construction or interpretation.

25. EFFECTIVENESS.

This agreement will become effective when all parties have signed it. The date this agreement is signed by the last party to sign it (as indicated by the date associated with that party's signature) will be deemed the date of this agreement.

26. NECESSARY ACTS; FURTHER ASSURANCES.

The parties shall use all reasonable efforts to take, or cause to be taken, all actions necessary or desirable to consummate and make effective the transactions this agreement contemplates or to evidence or carry out the intent and purposes of this agreement.

[SIGNATURE PAGE FOLLOWS]

Each party is signing this agreement on the date stated opposite that party's signature.



		
		
		
		
	Date:______________________________	By:____________________________________________________________
		Name: 
Title: 
		
		
		
	Date:______________________________	By:____________________________________________________________
		Name: 


[PAGE BREAK HERE]

	
	EXHIBIT A
	LIST OF PRIOR INVENTIONS AND ORIGINAL WORKS OF AUTHORSHIP


1. Except as listed in section 2 below, the following is a complete list of all Prior Inventions that were made, conceived, or first reduced to practice by the Employee, alone or jointly with others, before its agreement with the Company:

	add border		
	Title	Date	Identifying Number or Brief Description
			
			
			
			


		
	The Employee has no inventions or improvements to list	

_____________
(Initials)
	
I have attached _____ additional sheets to this Exhibit A.	

_____________
(Initials)


2. Because of an existing confidentiality agreement and the duties of confidentiality that the Employee owes to the parties listed below, the Employee cannot complete the disclosure in section 1 above with respect to the inventions or improvements listed generally below:

	add border		
	Invention or Improvement	Party Names	Relationship
			
			
			
			


		
	
I have attached _____ additional sheets to this Exhibit A.	

_____________
(Initials)


	
	Date: __________________________________
	
	By: ____________________________________
Name: 
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            How-to guides, articles, and any other content appearing on this page are for informational purposes only, do not constitute legal advice, and are no substitute for the advice of an attorney.


Employment agreement: How-to guide


Having a good start to an employment relationship and making a positive first impression on a new hire is essential to establishing a productive, successful, and professional workplace. An important part of this process is creating an employment agreement. 


There are many advantages to having a well-crafted employment agreement, the most obvious of which is the legal protection it provides to a company or business. By providing written employment terms that include details of compensation, position, employment policies, and at-will status, the company creates a legal document that, when signed, can prove valuable if disputes occur. 


What is an employment contract?


An employment agreement, commonly called an employment contract or employee contract, contains all the essential terms and conditions of the employment. From an employee agreement, an employee understands their duties towards the company. It also provides employees with information about the: 


	Company policy
	Employee’s job title
	Salary details 
	Probationary period
	Sick leave, personal leave, and vacation time off
	Date of joining 
	Confidential information that employees should keep a secret



A written employee agreement lists employment terms, limiting later confusion and disagreement about those provisions. Clearly drafted employment contracts not only eliminate ambiguities but also establish a better employer and employee-working relationship. Employment contracts are created in the best interests of the company and the new employees. It helps to build mutual understanding and promotes good faith.


Difference between an employment agreement and an independent contractor agreement


An employment agreement differs from an independent contractor agreement. 


An employment contract hires an individual as a part-time or full-time employee. On the other hand, through a contractor agreement, professional experts are hired as independent contractors. An independent contractor doesn’t get any of the employee benefits like:


	Paid vacation time
	Personal leave and sick leave
	Health insurance 
	Retirement plans and benefits
	Monthly salary. An independent contractor is paid for the services rendered for the company they are hired by.
	Employee’s job title       



Guidelines to create an all-inclusive employment contract


Clarify and reach a consensus before making the agreement in writing


A good employment agreement is one that captures the intentions of the parties accurately. It’s a good idea to clarify the potential employee’s job duties and responsibilities, and his or her compensation package, before writing them down.


Refrain from adding unmet promises in your contract


Do not promise raises, bonuses, or other business perks if those are not guaranteed. Do not include anything that is not an absolute. Many lawsuits are predicated on misunderstandings related to expected bonuses. If you have a simple bonus calculation applicable to this employee, include that information in the agreement.


Provide reimbursement details   


If the company will reimburse or provide funds for moving expenses, include that information here and make your language precise.


Avoid customizing legal clauses on your own 


Do not alter the at-will language or insert terms that conflict with that language (for example, references to long-term employment). Nothing in the contract should contradict your arrangement for at-will employment. 


Add non-disclosure clause


A non-disclosure clause in which the employee agrees to keep the company’s private information private is effective from the beginning of the employment. A departing employee’s ability to use confidential information will continue to be effective, and you will not need to negotiate with a potentially hostile party to ensure this limitation.


Include non-compete clause


If you include a clause that limits a departing employee’s ability to compete with the company, make sure the scope and reach of this clause is reasonable. Although some states’ courts enforce these clauses as a matter of course, many others (including California) view them unfavorably and will not enforce them unless the restrictions are very narrow. There must be a correlation between the time period for the limitation and the need for the clause. In other words, this clause can only be for as long as it would take for an employer to overcome any potential competitive disadvantage.


Mention state law for dispute resolution


If you want a specific state’s laws to resolve any employment disputes, specify that state in the employment agreement. Courts will generally honor the parties’ choice of law if the state selected has a connection to the dispute.


Enforce obligations under the employee agreement


The provisions of an employment agreement will bind your employee strictly only if you follow them to the letter. In other words, you can enforce its terms against your employee if you do not violate your own obligations under the agreement. For example, your employee will not be bound by the terms of a non-competition clause if you try to end the agreement without giving the required notice or termination date.


Make the exit interview a part of the process


Nothing lasts forever, and this is certainly true of employment. At the end of an employment relationship, your company should conduct an exit interview, and you should consider putting this as a requirement in his or her employment agreement. At this meeting, the employee should be reminded of his or her continuing obligations to the company, including maintaining the confidentiality of information beyond the termination of the employment period. You can also use this time to resolve misunderstandings and smooth ruffled feathers, perhaps limiting later termination-related lawsuits.


Provide ample time to review the employment contract


Allow the employee to spend time reviewing the agreement. This will reduce the likelihood, or at least the efficacy, of a claim that he or she did not understand any terms or how those might affect the agreement as a whole.


Both parties should review the completed document carefully to ensure that all relevant points have been included. It is better to be over-inclusive than under-inclusive. Do not assume that certain expectations or terms are agreed to if they are not stated expressly in the document.


Produce two copies of the signed employment agreement


Once the employee and employer agree to the terms of the employment, they can sign the agreement and make it official. The employer and the employee must sign two copies of the agreement, one is kept by the employer, and the other is given to the new employee. 


If your agreement is complicated, it is always good to contact an attorney to help you draft a document that will meet your specific needs.


Get the contract signed


Regardless of the nature of your arrangement, the employment agreement should be signed before the employee starts work.


Key elements of an employment agreement 


The following instructions will help you understand the terms of your employment agreement. 


Introduction of parties


This part gives employer and employee details like their name and contact information. The employer is the party that will be hiring the employee. While giving the employer details you can also mention what type of entity it is, e.g., corporation, limited liability company, etc. 


You must also write the date on which the document is effective (usually when it is signed). 


Recitals 


Recitals are the “whereas” clauses that define the agreement's world and offer key background information about the involved parties. In an employment contract, this section includes a simple statement of the parties’ intent to enter an employment relationship.


In the background section, describe the employer’s business activities in detail. Note that this description could have a long-term impact on both parties.


There are also certain clauses in an employment contract that restrict the employee’s ability to compete with the employer in its industry after his or her employment ends. If the employer’s business is defined too broadly, the employee might not be able to find any employment at all! Make sure both parties agree on the business definition that is provided.


Employment


This section confirms the parties’ agreement to enter into an employment relationship. Note that the employment will be “at will.” This means that it can be ended by either party at any time for no specific reason.


Term


Enter the date on which the agreement starts. Note that there is no definite “term” for the relationship. Unless either party ends the agreement, it will continue.


Compensation


Provide details of the employee’s salary and other benefits to be received in exchange for his or her work.


	Base salary: Enter the employee’s annual salary and explain how this will be paid (e.g., weekly, bi-monthly, monthly, etc.). 
	Non-salary benefits: This subsection allows you to list any other compensation the employee may receive. For example, if the employee will receive pension benefits or relocation expenses as part of his or her compensation, you can detail those here.
	Vacation: Enter the number of paid vacation days the employee is entitled to in a given year.
	Signing bonus: An optional provision requiring the employer to pay the employee a certain amount for agreeing to work at the employer’s offices. This may be included in an executive agreement as an additional incentive for accepting a job. If you include this section, enter the amount of the signing bonus that will be paid and when it will be paid.Note that if the employee stops working for the employer within a certain amount of time, he or she will be required to pay back this signing bonus. You also need to mention what time period it would be. 
	Performance bonus: This provision rewards the employee for hitting certain specified performance goals. According to the terms here, the employee’s bonus compensation will be calculated according to the employer’s bonus plan. Note that most employment agreements do not include specific information about an employee’s bonus. However, if you want to add additional provisions about the employee’s performance bonus, feel free to do so here. 
	Stock options: This section allows the employee to participate in any stock option plan the employer has after a certain number of years. If you want to include this clause, enter the length of time it will take for the employee to qualify for this plan.
	Other benefits: A catch-all provision simply stating that the employee may receive other benefits of the sort that other employees of his or her position receive.
	Withholding: States that the amounts that will be paid to the employee may have deductions taken from them to satisfy tax requirements.



Responsibilities and duties


Describe what the employee is expected to do as part of his or her job. This should be as specific as possible for both parties’ benefit. 


For the employee, it is important to know what is expected of him or her. 


For the employer, defining the employee’s work duties will make clear, from an intellectual property perspective, what the employer can claim to own under the work-product doctrine (which states that things created in the course of the employee’s employment are owned by the employer). 


Provide the location where the employee will provide his or her services, which may simply be the employer’s main place of business.


Other employment


This section clarifies that the employee is not allowed to work for other companies during the employment period. However, they can invest in other companies if they don’t require the employee’s help to operate.


Working amenities


An optional provision indicating that the employee will be given certain extras to create a more comfortable work environment (e.g., a private office, personal computer, etc.). 


Expenses


If the employee pays his or her own money to cover any reasonable expenses relating to official employer business (e.g., travel expenses, client dinners, etc.), the employer promises to reimburse that money. The employer agrees to provide proof of payment of these expenses to the employer’s satisfaction.


Confidentiality


During the employment period, the employee is not allowed to give any private information to outside parties without the employer’s consent. “Confidential information” includes any information about the employer not generally available to the public.


Non-solicitation


This provision is meant to prevent the employee from luring away key employees or customers from the employer if he/she stops working for the employer. According to this, the employee should not ask or lure any such individuals to accept positions as employees or clients of the employee. 


This provision lasts only for a certain time after the employment period ends. Enter the amount of time this restriction will last. Make sure this is a reasonable time period: courts may overturn a provision that is for too long or for too large an area.


Non-competition or non-compete clause


An optional provision providing that the employee will not enter any business that competes with the employer for a certain period of time after the end of the agreement.


This clause is subject to very specific state guidelines. Please conduct additional research to ensure that the language is drafted very narrowly and according to state law. 


In addition, non-compete clauses may be unenforceable for certain professions (e.g., in Delaware and Massachusetts, non-compete clauses for doctors are generally not allowed).


You also need to mention the time period for which this non-competition restriction runs. 


Fidelity bond


A fidelity bond protects employers from losses they might experience because of their employees’ bad behavior (e.g., theft of company property). 


Termination


Details the circumstances under which the agreement may be terminated. If the agreement is for “at will” employment, either party can end the agreement simply by giving the other party notice. You need to mention the notice period that must be given. 


If the employer asks, the employee will continue to work during this notice period and will continue to receive salary payments until his or her last day of work. 


There is also an optional clause where the employer can offer the employee a severance package. If the employee owes any money to the employer, the employer is given permission to deduct this amount from the pay offered.


Return of property


This is an extremely important provision, and although it may seem obvious to you that company property should be returned after an employee’s termination, it may not be as obvious to your employee. It is thus essential to communicate your return policy in the agreement (and reiterate it in your employee handbook, exit materials, and severance agreements), stating specifically that employees must return all company property before leaving your employment.


Disability


This section states that if the employee can’t perform his or her duties for a certain period of time because of an injury or illness, the employer can reduce his or her salary by a specific percentage. 


Enter this amount of time (in weeks or months) and the percentage by which the salary would be decreased. Note that the employee will be entitled to full salary once he or she returns to work full-time. 


The employer can end the agreement entirely if the employee’s absence lasts longer than a certain period. Mention the maximum time period that would lead to terminating this agreement. 


Death during employment


This provision states that if the employee dies during the employment period, the employer will pay his or her salary to the employee’s relatives until the end of the month in which the death occurred. The employer also promises to pay a certain additional amount, which the parties have agreed upon.


Arbitration


A commonly used optional provision that requires the parties to resolve any disputes in arbitration (rather than in the courts). Arbitration can be quicker and cheaper than litigation for both parties. However, there may be local restrictions (or limitations in your industry) about using these clauses, so it’s a good idea to review laws governing arbitration in your area and in your field.


Notice


Lists the addresses to which all official or legal correspondence should be delivered. Write a mailing address for both the employer and the employee.


Successors and assigns


In the life of a company, there may be mergers, acquisitions, or sales of business divisions. On such occasions, the company may assign its agreement to a surviving entity or affiliate without obtaining the employee’s consent. Simply put, if the employer is purchased, the new company will not need to renegotiate this agreement: it will continue to be effective as is. 


No implied waiver


Explains that even if one party allows the other party to ignore or break an obligation under the agreement, it does not mean that party waives any future rights to require the other party to fulfill those (or any other) obligations. 


For example, say the agreement requires the employee to work 45 hours a week, but the employer only requires the employee to work 40 hours a week. Later, the employer could tell the employee to work 45 hours a week, as required in the agreement. If the employee claims that this right was “waived” because the employer didn’t enforce it, the employer can point to this section: its failure to enforce the provision at one point doesn’t mean it can’t enforce it later.


Governing law


Employees may work in one state and their employers in another. A governing law provision allows the employer to choose the state laws that will be used to interpret the agreement. 


Counterparts; electronic signatures


This section says that even if the parties sign the agreement in different locations, or use electronic devices to transmit signatures (e.g., fax machines or computers), all of the separate pieces will be considered part of the same agreement. 


In a modern world where signing parties are often not in the same city - much less the same room - this provision ensures that business can be transacted efficiently without sacrificing the validity of the agreement as a whole.


Severability


Protects the terms of the agreement as a whole, even if one part is later invalidated. For example, if a state law prohibits arbitration clauses, it will not undo the entire agreement. Instead, only the section dealing with arbitration would be invalidated, leaving the remainder of the agreement enforceable.


This part also discusses the non-competition and non-solicitation clauses. Because these clauses are delicate and run the risk of being termed too broad or overreaching, this subsection allows a court to limit the reach of these clauses rather than delete them altogether. 


Entire agreement


The parties’ agreement that the document they’re signing is “the agreement” about the issues involved. Unfortunately, the inclusion of this provision will not prevent a party from arguing that other enforceable promises exist, but it will provide you some protection from these claims.


Headings


This part mentions that the headings at the beginning of each section are meant to organize the document. Any interpretation of the agreement should not be based on the headings.


Employment agreement template: Helping both the employer and the employee in the hiring process


Employment agreements are pretty long and exhaustive documents. Drafting them is often cumbersome and time-consuming. You must be careful while including various legal clauses in your agreement and should not leave room for misinterpretation. You also need to ensure that all important terms and conditions are included. For instance, you need to check whether certain important documents and clauses are included, like:


	Non-disclosure agreement (NDA): Most employers include this document along with the employment agreement. A basic NDA makes the employee agree not to disclose information regarding the company. It asks its employees that during the time of employment and after resigning, they should not divulge any trade secrets or such confidential information to any third party.
	Non-compete clauses: A non-compete clause is nothing but a mandate where the employee agrees not to work in another company that is from the same industry and is your direct competitor. You can either include a clause or even have a separate agreement specially created to include this provision.
	Confidentiality clauses: In a confidential clause, you need to mention what your company considers confidential and part of intellectual property.
	Non-solicitation clause: A non-solicitation clause restricts an outgoing or former employee from using the company’s client and customer information for personal gains. It prohibits the former employee from poaching or convincing the current employees to leave their jobs to join the new company.



The above clauses are some of the critical clauses of an employment contract. There might be other important clauses that you might want to include in your contracts. To avoid any misses in your employment contract, having a template handy with you can be helpful. 


LegalZoom offers a comprehensive employment agreement template, making the contract creation process much easier. You can use our template, answer some guided questions, and download the document for free. 


However, an employment contract template might not always meet your requirements. Oftentimes you have to edit and customize your employee agreement to suit your needs. For those scenarios, all you have to do is purchase our form templates plan and easily customize the template with the help of a rich editor.


Frequently asked questions


What's an employment agreement?


Give your new employees a clear understanding of hiring terms from day one. By providing employment terms such as compensation details, position title, and at-will status in a written employment agreement, your company creates a legal document that defines specifics for you and those who work for you. Additionally, a written agreement that lists employment terms may help prevent confusion or help resolve any later disputes. This could also offer some basic protections for you as an employer.


What information is required to complete a basic employment agreement?


Here's the information you'll need to have handy to complete your employment agreement:


	Who it's coming from: Determine if a business or individual is sending the document and have the name and contact information ready.
	Who it's going to: Know who this document is going to and have the individual name and contact info ready.
	Which state will govern it: Specify the state so it's clear which state's laws apply to the document.
	Subject matter: Have a summary of the general nature of the new employee's job ready (e.g., design services for your marketing department).
	Dates: Be clear about when this agreement takes effect.
	Compensation: Know the expected salary, frequency of payment, and any bonus they may be eligible for, as well as any additional benefits.
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                      California General Contractor Agreement (Cost Plus Fee)
                    

                  
                  Collaborate with a California-based contractor using a general contractor agreement. Define clear payment terms of the project, including the actual cost and contractor's fee.
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                      Employee Non-disclosure Agreement
                    

                  
                  Keep your employees informed about what is confidential and can't be disclosed to third parties. Safeguard the proprietary information with an employee NDA and maintain trust in the people working for you.
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                      Extension of Agreement
                    

                  
                  Keep your successful collaboration going with an extension of agreement. Our template allows you to extend your partnership for a new time period easily.
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                      General Contractor Agreement (Cost Plus Fee)
                    

                  
                  Build accountability and allow adjustments to your construction project. A general contractor agreement (cost plus fee) covers all project details upfront, ensuring both parties have a transparent and collaborative construction experience.
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                      General Contractor Agreement (Stipulated Fee)
                    

                  
                  Use a general contractor agreement (stipulated fee) when paying a contractor a fixed amount for their services. Clearly define the project and payment terms.
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                      Independent Contractor Agreement
                    

                  
                  Clearly define project terms and responsibilities when hiring contractors for your company. An independent contract agreement helps to lay out work schedules, payment terms, and other essential details.
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