NONDISCLOSURE AND PROPRIETARY

RIGHTS AGREEMENT

THIS AGREEMENT is executed by the undersigned________(employee name)_______________(hereinafter referred to as

“Undersigned”) employee of ____Technology Resource Center, Inc._________(hereinafter referred to as “Company”) and delivered to SOUTHERN CALIFORNIA EDISON COMPANY (hereinafter referred to as “Edison”) on the date set forth below.

Undersigned agrees as follows:

1. Undersigned acknowledges that, in the course of performing services or work for Edison, the Undersigned will be given access to business and technical information and materials including, but not limited to, information related to customer and employee records, drawings, specifications and records and/or software, data, computer models, and related documentation (hereinafter referred to as “Proprietary Information, which are owned by Edison, its subsidiaries or affiliates, and/or owned by third parties and in the possession of or licensed to Edison, and which constitute valuable and confidential know-how, and trade secrets. Undersigned hereby agrees to hold such Proprietary Information in strictest confidence, and not to disclose it, or otherwise make it available, to any person or third party without the prior written consent of Edison. The Undersigned agrees that all such Proprietary Information.

a. Shall be used only for the purpose of providing services or work for Edison.

b. shall not be reproduced, copied, in whole or in part, except as specifically authorized by Edison and in conformance with Edison’s instructions, when necessary, for the purposes set forth in (a) above; and

c. Shall, together with any copies, reproductions, or other records thereof, in any form, and all information and materials developed by Undersigned therefrom, be returned to Edison when no longer needed for the performance of undersigned’s services for Edison.

2. The undersigned hereby agrees that, for any violation of any provision of this Agreement, a restraining order and /or injunction may be issued against Undersigned in addition to any other remedy Edison may have at law.

3. The Undersigned hereby agrees that Edison shall have all proprietary rights, including, but not limited to, exclusive copyright, patent rights, and other intellectual property rights, in all inventions, ideas, computer programs and related documentation, software, designs, adaptations or improvements, tools or processes, or other works of authorship (all hereinafter called “Developments”) conceived, developed, first implemented, or produced by Undersigned solely or jointly with employees, consultants or agents of Edison, in the performance or work for Edison. Undersigned shall retain no ownership, interest, or title in such Developments.

Undersigned agrees to assign and hereby assigns all his right, title, and interest in and to such Developments in any patents or patent applications based thereon, and Undersigned agrees to assign and hereby assigns all the copyright of all such Developments and material produced pursuant to this Agreement. Undersigned agrees to fully cooperate and to do all things reasonably necessary to allow Edison to claim sole copyright and patent ownership, including the execution of documents deemed necessary by Edison. Undersigned agrees to keep such Developments in strict confidence and to use them solely for purposes of performing services for Edison. 




UNDERSIGNED:






Signature: ______________________________________________






      Name:______(Employee Name)___________________________






        Title:  ______Tech. Specialist/Scientist 1________________________






                      Date:_______03/22/06_________________________________

