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I, the undersigned, an employee of       hereinafter referred to as Seller, as a
                                                         (Vendor Name) 
condition precedent to any and assignments I may have with the Buyer, as defined hereinafter, and pursuant to a contract between Seller and Buyer agree as follows:

1. For purposes of this Agreement, the term
:


(a) “Buyer” means Pratt & Whitney Rocketdyne, Inc. and all Subsidiaries.

(b) “Subsidiaries” means business organizations in which PWR now or hereafter owns or controls, directly or indirectly, 50 percent or more of the outstanding voting interest.

(c) “PWR” means Pratt & Whitney Rocketdyne, Inc and all Subsidiaries.

(d) “Intellectual Property” means conceptions, ideas, innovations, discoveries, inventions, processes, materials, machines, formulae, equipment, improvements, enhancements, modifications, technological developments, know-how, show-how, methods, techniques, systems, designs, production systems and plans, software, documentation, data, programs and information and works of authorship, whether or not patentable, copyrightable, or susceptible to any other form of legal protection.

(e) “Proprietary Information” means non-public proprietary data, information, or Intellectual Property (and all tangible and intangible embodiments thereof), which is controlled by a Party and is disclosed by such Party (Disclosing Party) to the other Party (Receiving Party) pursuant to this Agreement.  Proprietary Information will not include data, information, or technology which, and only to the extent, a Receiving Party can establish by written ​documentation:



is part of the public domain prior to disclosure of such information by the Disclosing Party to the Receiving Party or becomes part of the public domain, without the fault of the Receiving Party, subsequent to disclosure of such information by the Disclosing Party to the Receiving Party;


has been received by the Receiving Party at any time from a source, other than the Disclosing Party, rightfully having possession of and the right to disclose such information free of confidentiality obligations;


has been otherwise known by the Receiving Party free of confidentiality obligations prior to disclosure of such information by the Disclosing Party to the Receiving Party;


has been independently developed by employees or others on behalf of the Receiving Party without access to or use of such information disclosed by the Disclosing Party to the Receiving Party.
Specific aspects or details of Proprietary Information will not be deemed to be within the public knowledge or in the prior possession of the Receiving Party merely because the aspects or details of the Proprietary Information are embraced by general disclosures in the public domain. In addition, any combination of Proprietary Information will not be considered in the public knowledge or in the prior possession of the Receiving Party merely because individual elements thereof are in the public domain or in the prior possession of the Receiving Party unless the combination and its principles are in the public knowledge or in the prior possession of the Receiving Party.

Further, for avoidance of doubt, Proprietary Information will include Proprietary Information received by the Disclosing Party from a Third Party. Prior to disclosure of such Third Party Proprietary Information to the Receiving Party, the Disclosing Party will determine that it has the right to make such disclosure, advise the Receiving Party that the disclosure includes Third Party Proprietary Information, and provide the Receiving Party with the terms and conditions of any agreement between the Third Party and the Disclosing Party respecting such Third Party Proprietary Information.

2. Except as limited by applicable law, all Proprietary Information which I conceive, create,  develop, or first actually reduce to practice during the term of this Agreement, either alone or with others, I hereby assign to Buyer. I will disclose such Proprietary Information to Buyer promptly and in writing.  To the maximum extent permitted under copyright laws, all such Proprietary Information shall be works made for hire with the copyright automatically vesting in Buyer.  In all other cases, I will assign the copyrights in such works to Buyer upon request. I will preserve in confidence and will not disclose or use, either during or after the term of this Agreement, any Proprietary Information known to me as a result of my assignment except as required in my work for Buyer or as authorized in writing by Buyer.  Upon completion of my assignment, I will deliver to Buyer all materials in my possession which contain Proprietary Information.
3. Except for Proprietary Information which is provided to me by Buyer (which is subject to the requirements of Paragraph 2), I will not in my work for Buyer, use or disclose information which is confidential to or owned by former employers, clients, or other third parties, and will not bring any such information into the facilities of Buyer.

4. I consent to the recordings of my photograph, name, voice, signature, image, likeness, and identity while on Buyer’s premises or engaged in activities for Buyer and I further consent to the use of such recordings (whether in photo, video, audio, or another other form) in any manner, at any time, and for any purpose.

5. I understand and agree that Buyer or its designee will determine, in its sole and absolute discretion, whether an application for paten will be filed on any Proprietary Information which is the exclusive property of Buyer, as set forth above, and whether such an application will be abandoned prior to issuance of a patent.

6. I waive all claims arising either during or after this Agreement against every member of PWR with respect to Proprietary Information in which I have an ownership interest on the date of this Agreement, except for claims based on patent rights resulting from applications filed prior to or within 90 days after date of this Agreement.

7. I understand and agree that the rights and obligations under this Agreement shall automatically extend to each member of PWR which has adopted this form of agreement upon my assignment thereto, and that such rights and obligations, once extended, shall continue throughout the term of this Agreement.

8. This Agreement is not a contract of employment, and no rights to hire or continuation of assignment, or to advancement or reassignment, is hereby created.  This Agreement supersedes and replaces any prior agreement between me and any member of PWR related to the same subject matter, but shall not affect any rights or obligations, other than those pertaining to release of Buyer’s rights in Inventions, already established under such a prior agreement.
9. I will not assign this Agreement or any of my rights and obligations hereunder, either during or after the term of this Agreement, without the written consent of Buyer.  This Agreement shall be binding upon my heirs and personal representative, and upon Buyer and its successors and assigns.

10. When signed by me, this Agreement shall be deemed accepted by every member of PWR which has adopted this form of agreement.  This Agreement shall continue in effect until, and terminate when, may assignment is terminated for any reason other than to effect assignment to another member of PWR, provided, that termination of this Agreement shall not affect the continuing rights and obligations set forth above.
NOTICE:  This Agreement may be limited by the laws of the state where I am assigned to work for Buyer as set forth in the Notice signed concurrently and herby made a part of this Agreement.
     
_______________________________________________________
(Assigned Personnel Name – Print or Type)
     
_______________________________________________________
(Assigned Personnel Signature)
     
_______________________________
(Date – Print or Type)
     
_______________________________
(Last 4 Digits of SSN – Print or Type)
All terms used herein shall have the same meaning as in Pratt & Whitney Rocketdyne and Subsidiaries Assigned Personnel Intellectual Property and Confidentiality Agreement (“the Agreement”).

1. If I am assigned to work for Buyer within the States of Washington, Kansas or Minnesota, the Agreement shall not apply to an Invention for which no equipment, supplies, facility or trade secret information of the Buyer was used and which was developed entirely on my own time, unless (a) the invention relates (i) directly to the business of Buyer, or (ii) to Buyer’s actual or demonstrably anticipated research or development, or (b) the Invention results from any work performed by me for Buyer.

2. If I am assigned to work for Buyer within the Sates of Illinois, Delaware or North Carolina, the Agreement shall not apply to an Invention for which no equipment, supplies, facility or trade secret information of the Buyer was used and which was developed entirely on my own time, unless (a) the invention relates (i) to the business of Buyer, or (ii) to Buyer’s actual or demonstrably anticipated research or development, or (b) the Invention results from any work performed by me for Buyer.
3. If I am assigned to work for Buyer within the State of California, the Agreement shall not apply to an invention that I developed entirely on my own time without using Buyer’s equipment, supplies, facilities or trade secret information, except for those inventions that either (a) relate at the time of conception or reduction to practice of the Invention to Buyer’s business or actual or demonstrably anticipated research or development of Buyer or (b) result from work performed by me for Buyer.

4. If I am assigned to work for Buyer within the State of Utah, the Agreement shall not apply to an Invention that is created by me entirely on my own time and is not an invention in part thereof (a) conceived, developed, reduced to practice or created by me (i) within the scope of my equipment; (ii) on Buyer’s time; or (iii) with the aid, assistance or use of any of Buyer’s property, equipment, facilities, supplies, resources or intellectual property; (b) resulting from any work, services, or duties performed by me for Buyer; (c) related to the industry or trade of Buyer; or (d) related to the current or demonstrably anticipated business, research or development of Buyer.

By signing in the space provided below, I acknowledge that I have received a copy of this Notice from Seller at the time I signed Pratt & Whitney Rocketdyne and Subsidiaries Assigned Personnel Intellectual Property and Confidentiality Agreement.
     
_______________________________________________________

(Assigned Personnel Name – Print or Type)
     
_______________________________________________________

(Assigned Personnel Signature)
     
_______________________________

(Date – Print or Type)
     
_______________________________

(Last 4 Digits of SSN – Print or Type)
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