CONFIDENTIALITY/PATENT AGREEMENT

The parties agree as follows:

1.     Recital of Fact . Employee is either about to be employed, or currently employed by Employer, in a capacity in which Employee may have access to certain confidential and proprietary information and trade secrets. Employee’s employment is contingent upon agreement to the terms set forth in this agreement

2.

Employer, even if Agreement is signed after employee’s hire date. 

Effective Date. This Agreement shall be effective as of Employee's first hire date with

3.      Time and Efforts, Employee will use Employee's full time and efforts in the discharge of Employee's services and duties. Employee will at all times faithfully and industriously and to the best of Employee's ability, experience and talents perform all of the services and duties that may be required to the satisfaction of Employer.

4.

Invention and Patents.
4.1    Employee shall promptly disclose and assign to Employer all of Employee's right, title and interest in and to any and all of Employee's ideas, inventions, discoveries or creations which are or may become legally protectable or recognized improvements thereto, including, but no limited to, designs, computer programs, algorithm, methods, manufacturing techniques, writings, processes, formulas, illustrations, pictures and other works of authorship, illustrations and pictures which Employee, solely or jointly, has, or may in the future have, conceived, become acquainted with, made or reduced to practice or developed in whole or part on Employer time or as a result of, in relation to or in connection with Employee's employment with Employer.

4.2     Employee shall execute and deliver to Employer or its attorneys, with Employer paying for all actual and reasonable costs thereof (which costs shall be approved by Employer in writing in advance of the incurrence thereof), any and all agreements, documents or other instruments including, but no limited to, United States and foreign patent applications, agreements, documents or other instruments to secure priority rights under the International Convention for the Protection of Industrial Property, applications for securing or registering any property rights assigned hereunder, and to do any and all lawful acts which in the judgment of Employer or its attorneys may be necessary or desirable to secure, maintain, enforce or protect, for the benefit of Employer, its parent or any subsidiary, patents or other proprietary rights in the United States and all foreign countries or entities with respect to the property rights to be assigned hereunder.

4.3    Employee shall disclose to Employer in writing as promptly as practical after Employee becomes aware of any information concerning or relating to any and all property rights referred to in paragraph 4 hereof

4.4     It is understood that the election of whether or not to file a patent application or any other document or filing whatsoever on any such disclosure submitted by Employee to Employer pursuant to this paragraph 4 and the manner of preparation of any and all United States or foreign patent applications or any other document or

filing whatsoever, if any, or to proceed with any investigation or prosecution of any matter covered by this paragraph 4, shall be wholly within the discretion of Employer. If Employee petitions in writing to Employer for a release of any rights hereunder granted, Employer shall promptly consider and act on such petition, but is not obligated to release any of its rights.

4.5    Employee represents and warrants that Employee has no continuing obligations with respect to the assignment of ideas, inventions, discoveries or creations to any previous employer or to any other person


     Agreement (“Agreement” made this ____day of  ___________20_​​__, between Bergaila & Associates, Inc. and Bergaila Engineering Services, Inc., sister companies.  (“Employer”)  and ______________________________ (“Employee”).

5.1     Employee may have access to, may acquire and become acquainted with various trade secrets and confidential and proprietary information ("proprietary information") relating to Employer's activities, business, services, operations and customers, including, but not limited to: information about customers; customer, employee, supplier, and distributor lists; contacts, addresses, information about employees and employee relations; training manuals and procedures; recruitment methods and procedures; employment contracts; employee handbooks; information about customers; information about suppliers; activities of employees, officers, directors, agents and representatives; information about Employer's parent, subsidiary, affiliated and/or related entities; price lists; costs and expenses; documents; budgets; proposals; financial information; inventions; patterns; processes; formulas; computer programs; information about development, manufacturing, sales and marketing programs and techniques; information about recruitment and distribution techniques, specifications and tapes and compilations of information; and other information that is not generally known to the public. The proprietary information is owned by Employer, its parent, any subsidiary or any related entity of any of the foregoing, or customers of any of the foregoing, is used in the operation of Employer's, its parent, any subsidiary or any related entity of any of the foregoing, or customer's business,

5.2     Employee shall hold in strictest confidence and shall not (other than as specifically allowed in writing by Employer) disclose or use any proprietary information, directly or indirectly, either during the term of Employee's employment, or at any time thereafter, except as required by Employer in the course of Employee's employment.

5.3     All items referred to in this paragraph 5 and similar items relating to the business of the Employer, its parent, any subsidiary or affiliated entity of any of the foregoing or a customer, whether prepared by Employee or otherwise, shall remain the exclusive property of Employer, its parent, any subsidiary or affiliated entity of any of the foregoing or customer and shall not be removed from Employer's premises or the premises of its parent, any subsidiary or affiliated entity of any of the foregoing or customer's without prior written consent of Employer. Employee shall not copy or reproduce such documents or other materials for the use or benefit of any person or entity other than Employer without Employer's prior written permission.

5.4     The remedy at law for breach of this paragraph 5 is inadequate and Employer-, in addition to any other remedy, can seek appropriate injunctive relief from an appropriate court or arbitrator, at Employer's election, pursuant to paragraph 12 below.

5.5 Employee acknowledges that Employer has undertaken reasonable steps to prevent misappropriation or unwarranted disclosure of such information.

6.     Compliance with Government Policies. Employee will comply with government-prescribed regulations and mandatory contract provisions related to the safeguarding of military information and transferring or making available to the government of such patent rights as may be the subject of contracts between Employer and the government of the United States of America or any of its agencies.

7.     Compliance with Employer Policies. Employee will be subject to and will adhere to all of Employer's policies and procedures applicable to Employer's employees generally, including, but not limited to, all policies relating to standards of conduct, conflicts of interest, and compliance with Employer's rules, regulations and policies.

8.      Exclusivity of Employment. During the term of Employee's employment with Employer, Employee's services shall be exclusive to Employer, and Employee shall not: (a) hold other employment nor engage in other activities that create a conflict of interest with Employee's position with the Company unless given permission in writing by the Company; (b) engage in any activity that is competitive to Employer-, (c) attempt to influence any of Employer's customers, potential customers, suppliers, or the employees, directors, officers, agents or representatives of any of the foregoing, either to divert their business, or to perform services for, any of employer's competitors; or (d) form, attempt to form or discuss the information of any business competitive with Employer, its parent, any subsidiary

or entity and that Employee does not claim any interest in any previous patented or unpatented ideas, inventions, discoveries or creations. Employee represents and warrants that all new ideas, inventions, discoveries, and creations made or developed by Employee for Employer shall be original by Employee and shall not knowingly infringe upon or violate any agreement, patent, copyright, trade secret information or other property right of any third party.

5.      Trade Secrets and Confidential and Proprietary Information of Employer, Employee understands and agrees that the trade secrets and confidential and proprietary information of Employer are valuable to Employer

and are essential in the operation of Employer's business. Employee further understands and agrees that Employer is entering into this Agreement based upon and in reliance upon, among other things, Employee's agreements set forth in this paragraph 5.

or affiliated entity of any of the foregoing with any third person or entity.

9.      Performance of Service for a Company Other Than Employer, Employee will not, directly or indirectly, solicit, assist in solicitation, provide services, or assist in the provision of services to any customer, supplier, competitor, developer, distributor of manufacturer of employer, its parent, any subsidiary or any affiliated entity of any of the foregoing, during Employee's employment with Employer. However, the terms of paragraph 5 related to trade secrets, confidential and proprietary information shall continue in full force and effect forever.

10.    No Solicitation of Employees, Employee will not, either during Employee's employment with Employer or at any time thereafter, attempt to solicit or influence any of Employer's employees to: (a) become employees of, or render services to, any other employer, business, person or entity; (b) engage in any business or commercial undertaking not sponsored by Employer, without Employer's prior written permission; or (c) engage in any activity contrary to or conflicting with the interests of Employer, while Employee is employed by Employer. The remedy at law for breach of this paragraph is inadequate and Employer, in addition to any other remedy, can seek appropriate injunction relief from an appropriate court or arbitrator, at its election, pursuant to paragraph 12.

11.     Ownership in Competing Business. During employment with Employer, neither Employee, nor

a member of Employee's immediate family shall own or have a financial interest in any entity with which Employer, its parent, any subsidiary or any affiliated entity of any of the foregoing, in any way conducts business or competes, except with prior written authorization by the President of Employer. In addition, neither Employee nor a member of Employee's immediate family shall enter into any transaction with any person or entity which Employee knows or should know is, or is closely connected with, a customer of Employer, its parent, any subsidiary or any affiliated entity of any of the foregoing, or significantly affected by the work or activities of Employer, its parent, any subsidiary or any affiliated entity of any of the foregoing, except with prior written authorization of the President of Employer. This paragraph 11 shall not apply to the ownership of non-restricted shares constituting less than five percent (5%) of all outstanding shares in a publicly held corporation. Employee will promptly notify Employer, in writing, in the event Employee's spouse, child or other immediate family member becomes employed by a vendor or competitor of Employer.

12.     Injunctive Relief, The proprietary information of Employer are of a special, unique, unusual and extraordinary nature, which gives them a peculiar value, the loss of which cannot reasonably or adequately be compensated for in damages in an action at law.  The breach of Employee of any provision of this Agreement could cause the Employer irreparable injury and damage, the measure of which could not be adequately measured at law. Employer shall be entitled, as a matter of right in addition to and without the prejudice of any other right or remedy, to injunctive and other equitable relief in an appropriate court to prevent the violation of any provision of the Agreement by Employee and/or to cause Employee to comply with respective provisions hereof, as applicable. Employee hereby consents to the grant of such injunctive or other equitable relief, provided notice pursuant to paragraph 13, of such action is given to Employee. The exercise of Employer of any of its rights hereunder shall not constitute a waiver by Employer of any other rights which it may have to damages or otherwise.

13.    Notice. Any notices to be given hereunder shall be deemed given upon mailing thereof, if mailed by certified mail, return receipt requested, to the following addresses (or to such other address or addresses, as shall be specified in any notice given):




In the case of Employer:




Bergaila & Associates, Inc.




1880 S. Dairy Ashford Suite 606



Houston, TX  77077



ATTN: Chris Bergaila, President




In the case of the Employee:

Employee's address as it last appears in Employer's records.

14.     Entire Agreement This Agreement is an integrated document which embodies the entire understanding between the parties and supersedes all prior discussions, communications, understandings or agreements between them relating in any way, directly or indirectly, to the matters covered by this Agreement. No party shall be bound by any definitions, conditions, agreements, warranties, or representations other than as expressly stated in this Agreement or as subsequently set forth in a writing signed by the duly authorized representatives of all of the parties hereto or the party whose rights are affected. This Agreement shall not supersede or replace agreements related to

mediation or arbitration of claims, Employee's at-will status, or create an agreement for employment for a specific term.

15.    No Oral Change: Amendment, This Agreement may be amended or modified only in writing signed by both parties. Any provision hereof may only be waived in or by a writing signed by the party against whom enforcement of any waiver is sought. No waiver of any provision or breach shall be deemed a waiver of any other provision or breach of any subsequent application of any provision or any subsequent breach.

16.    Enforceability, If any term or provision of this Agreement is held to be invalid, illegal or unenforceable, the remaining portions of this Agreement will continue to be valid and will be performed, constructed and enforced to the fullest extent permitted by law, and the invalid, legal or unenforceable term will be deemed amended and limited in accordance with the intent of the parties, as determined from the face of the Agreement, to the extent necessary to permit the maximum enforceability and/or validation of such term or provision. Further, if a court finds that any provision or provisions is excessively broad as to duration, geographic scope, activity or subject, such provision shall be construed by limiting and reducing it so as to be valid and enforceable to the extent permitted by law.

17.    Governing Law, This Agreement will be governed by the laws of the State of Texas applicable to employment contracts without giving effect to any conflict of law provisions thereof

18.    Binding Effect, This Agreement shall be binding on Employee's heirs, executors, administrators

and estate. Employer may assign this Agreement to any successor entity. Employee is prohibited from assigning his rights, duties or obligations under this Agreement, and any purported assignment by Employee shall be null and void.

19.    Titles, The titles in this Agreement are for the convenience of the parties and the Agreement shall be interpreted without reference thereto.

20.    Merger of Employer.    If Employer shall at any time be merged or consolidated into or with any other corporation or if substantially all of the assets of Employer are transferred to another corporation, the provisions of this Agreement shall be binding upon and inure to the benefit of the corporation resulting from such merger or consolidation or to which such assets shall be transferred, and this provision shall apply in the event of any subsequent merger, consolidation, or transfer.

21.    Employee Acknowledgement.   Employee acknowledges that Employee: (a) has carefully read

this Agreement, and has voluntarily agreed to its terms, and (b) has been given the opportunity to discuss this Agreement with Employee's private legal counsel and has utilized that opportunity to the extent Employee wishes to do so.

The date indicated and Employee's signature below acknowledges Employee's review, understanding and full, knowing and voluntary acceptance of the terms and conditions set forth in this Agreement.

Employee





Bergaila Engineering Services, Inc.









    and








Bergaila & Associates, Inc.

____________________________________


By: ___________________________________

Signature







(Signature) 

 _____________________________________   


    ______________________________________

Printed Name






    (Printed Name)


_______________________________


   ________________________________

Date







   (Title)






