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SUMMARY OF THE ACTION 

1. Tesla, Inc. (“Tesla”) leads the world in the design and production of all-electric 

vehicles, as well as clean energy generation and storage products.  Defendant Guangzhi Cao was a 

member of Tesla’s Autopilot team, an elite group of engineers developing Tesla’s industry-leading 

Autopilot features, including its full self-driving technology – a crown jewel of Tesla’s intellectual 

property portfolio.  As part of the Autopilot team, Cao had access to crucially important, and highly 

confidential, Tesla trade secrets, including source code.   

2. On January 3, 2019, Cao abruptly announced that he was quitting his job at Tesla, 

effective the very next day.  Although he did not tell anyone at the time, Cao had accepted a job 

doing the same work for Xiaopeng Motors Technology Company Ltd. (“XMotors”), a Tesla imitator 

also pursuing self-driving and electric vehicle technology.   

3. As Tesla has now learned, Cao began searching for a new job by November 2018.  

Long before he left, Cao began uploading complete copies of Tesla’s Autopilot-related source code 

to his personal iCloud account – more than 300,000 files and directories, in violation of Tesla’s 

policies and its agreements with Cao.  Then, as he was looking to leave Tesla, Cao created .zip files 

of Tesla’s complete Autopilot-related source code repositories, making them smaller and easier to 

move. 

4. Unbeknownst to Tesla, Cao had at least a verbal offer from XMotors by November 

26, 2018.  Cao then traveled to China (the home of XMotors) between December 5 and 9, without 

telling his manager where he was going or why.  He received a written employment offer from 

XMotors on December 12.   

5. Tesla does not know when Cao accepted his job offer.  However, as Tesla now 

knows, Cao deleted over 120,000 files in the month of December and disconnected his iCloud 

account from his Tesla-issued computer on December 26.  Between December 27 and January 1, 

Cao repeatedly logged into Tesla’s secure networks, and he cleared his browser history by January 

4, his last day at Tesla.   

6. When he left, Cao did not return Tesla’s highly confidential information, nor disclose 

that he had made copies. Tesla thus believes that Cao still has, can access at will, and may be using 
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all the source code needed to replicate Tesla’s proprietary Autopilot technology, none of which he 

has a legal right to possess.   

7. Needless to say, Tesla’s confidential information is not safe in the hands of XMotors 

or its employees.  Inspired by and on a mission to beat Tesla, XMotors reportedly designed its 

vehicles around Tesla’s open-source patents and has transparently imitated Tesla’s design, 

technology, and even its business model.  XMotors has also introduced reportedly “Autopilot-like” 

features (called X-Pilot), and now employs at least five of Tesla’s former Autopilot employees, 

including Cao.  And, as discussed below, this would not be the first time that a new XMotors recruit 

tried to bring his former employer’s trade secrets to XMotors. 

8. Tesla has spent hundreds of millions of dollars and more than five years developing 

Autopilot.  Now that investment is at risk.  Tesla must learn what Cao has done with Tesla’s IP, to 

whom he has given it, and the extent to which Tesla has been harmed.  Tesla files this lawsuit to 

compel the return of its valuable IP and protect it from further exploitation, and for all other relief as 

the facts may warrant. 

THE PARTIES 

9. Tesla is a Delaware corporation with its headquarters and principal place of business 

in Palo Alto, California.  

10. Defendant Guangzhi Cao is an individual who, on information and belief, resides in 

Cupertino, California.  From April 24, 2017 until January 4, 2019, Cao worked for Tesla in Palo 

Alto, California.  

JURISDICTION AND VENUE 

11. This Court has jurisdiction pursuant to 28 U.S.C. § 1331 because this matter involves 

claims under the Defend Trade Secrets Act (“DTSA”), 18 U.S.C. §§ 1836 et seq.  This Court has 

supplemental jurisdiction over the remaining claims pursuant to 28 U.S.C. § 1367, as the remaining 

claims form part of the same case or controversy: Cao’s access to, taking of, and use of Tesla’s 

intellectual property and confidential information.  

12. Venue is proper in this District pursuant to 28 U.S.C. § 1391(b)(2) because a 

substantial part of the events giving rise to the claims occurred in this District.  For example, Tesla 
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employed Cao in Palo Alto, which is within the Northern District; Cao downloaded Tesla’s source 

code while physically present at or connected to his Tesla workplace. 

FACTUAL BACKGROUND 

A. Tesla’s Industry-Leading Autopilot Technology And Autopilot Source Code 

13. Tesla’s Autopilot technology is widely regarded as the most advanced, safest, and 

most reliable technology of any consumer advanced driver-assistance system solution.  Today, 

Autopilot is an advanced driver assistance system that augments drivers’ perception, improves their 

decision-making, and assists in controlling their vehicles. Autopilot offers advanced driver 

assistance features including lane-keeping, adaptive cruise control, and automatic parking.  More 

recently, Tesla introduced Navigate on Autopilot, which guides a car from a highway’s on-ramp to 

off-ramp, including suggesting and making lane changes, navigating highway interchanges, and 

taking exits (in each case under the driver’s supervision).   Tomorrow’s Autopilot will make Tesla’s 

vehicles fully autonomous, capable of driving short and long distances without driver involvement.   

14. Tesla has a global fleet of more than 500,000 cars, which have driven more than a 

billion collective miles with Autopilot activated. Every day, thousands of Autopilot-enabled Tesla 

vehicles provide real-time feedback to Tesla’s servers, yielding voluminous data that Tesla uses to 

continually improve the Autopilot system.  This fleet gives Tesla exponentially more data than its 

autonomous vehicle competitors, who generally have only small fleets of prototype vehicles, and 

has allowed Tesla to accelerate its autonomy technology in a way no other company can. 

15. Tesla uses multiple, highly confidential kinds of source code for its Autopilot 

features, including the firmware, Autopilot, and neural net source code repositories (the “Autopilot 

Trade Secrets”). Firmware source code executes core tasks on Tesla’s vehicles, such as motor 

controls, steering, and infotainment functions. Autopilot source code executes Autopilot-related 

functions, such as semi-autonomous driving, in response to environmental and driver-supplied 

inputs, and uses the neural net to process (and “see”) information from onboard cameras to make 

decisions.  The neural net source code does not run on Tesla’s vehicles directly but is used to “train” 

the neural net using a massive dataset via machine-learning processes.  Each of these source code 

repositories is highly valuable in its own right. Taken together, the Autopilot Trade Secrets would 
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give a competitor an enormous advantage in attempting to replicate Tesla’s current self-driving 

technology, and in anticipating future developments. 

16. Tesla derives independent value from maintaining the secrecy of its source code and 

other proprietary information related to Autopilot and the functioning of its vehicles.  Tesla’s source 

code reveals how Tesla has approached and solved problems in vehicle autonomy, and disclosure of 

that source code could give competitors an unfair, and unearned, advantage.  

17. For example, unlike many of Tesla’s competitors, Tesla’s self-driving functionality is 

primarily based on cameras and radar, without the use of another expensive sensor, LIDAR.  The 

source code reveals in great detail how Tesla has used camera and radar to solve problems in 

autonomous driving.   

18. As another example, the source code also reflects and contains improvements that are 

built on Tesla’s massive volume of fleet telemetry data.  If disclosed to a competitor, that competitor 

could use Tesla’s source code to copy Tesla’s work, compete with Tesla, or otherwise accelerate the 

development of its own vehicle autonomy technology.  

19. Similarly, across all of its source code (including firmware, Autopilot, and neural net 

source code), Tesla has invested enormous time and expense to write and incrementally improve its 

source code over time.  Disclosure of this source code to Tesla’s competitors could give them access 

to off-the-shelf code that they could use in operating their own vehicles or vehicle autonomy 

software.  If Tesla’s source code is disclosed to competitors, those competitors will unfairly receive, 

for free, the fruit of Tesla’s labor and investment over many years to develop, improve, and refine its 

various kinds of source code. 

B. Tesla Vigorously Protects The Confidentiality Of Its Confidential Information 

20. Tesla’s policies and practices robustly protect confidential and proprietary 

information, including the Autopilot Trade Secrets.  For example, Tesla requires all its employees to 

enter into agreements that obligate them to safeguard the company’s confidential information, 

including trade secrets and source code.  Employees must sign confidentiality agreements as a 

condition of their employment, such as Tesla’s Employee Non-Disclosure and Inventions 
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Assignment Agreement (“NDA”), and must periodically re-sign as the company revises and updates 

its agreements. 

21. Tesla secures its physical facilities by restricting access to authorized personnel, and 

then monitoring actual access with security guards and cameras.  Visitors to Tesla’s headquarters in 

Palo Alto (“Deer Creek”), where the Autopilot team is located, must check in with a receptionist or 

security guard, sign a nondisclosure agreement, and submit to a photograph.  While at Deer Creek, 

they must be escorted by a Tesla employee at all times. 

22. Tesla also protects its confidential information with stringent information security 

policies and practices.  Tesla’s network and servers are themselves password-protected and firewall-

protected and are accessible only to current Tesla employees with proper credentials. And after an 

employee resigns or is terminated, Tesla promptly deactivates that user’s network, active directory, 

and email permissions, which cuts off access to Tesla’s source code repositories.  In addition, Tesla 

prohibits employees from storing confidential Tesla information on unsecured systems, such as 

iCloud, Google Drive, or DropBox – which Cao violated here. 

C. Tesla Guards The Autopilot Source Code Even More Strictly 

23. The Autopilot Trade Secrets are extremely valuable, and Tesla takes extreme care to 

keep them secret.  Each of Tesla’s 200 Autopilot team members must sign Tesla’s NDA, which 

requires employees to keep confidential all of Tesla’s confidential and proprietary information, 

including technical data, trade secrets, source code, and other business information.  The Autopilot 

team members are also subject to Tesla’s general policies and practices, as described above.  In 

addition, the Autopilot team is physically separated from the other employees at Deer Creek.   

Employees with approved access rights to the Autopilot team area must badge into the area and pass 

through a turnstile, which prevents “tailgating” by other people who are not authorized to enter the 

restricted area.  This physical separation ensures that other Tesla employees, or authorized guests, 

cannot see or learn what the Autopilot team is doing.  The Autopilot team’s work is top secret, even 

within Tesla. 

24. Tesla stores the Autopilot Trade Secrets on a Tesla-owned server, protected behind 

Tesla’s firewall.  Of Tesla’s approximately 45,000 employees worldwide, only about 800 have 
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access to the firmware source code, while only about 200 have access to any portion of the Autopilot 

source code.  Access to both firmware and Autopilot source code is granted and monitored by high-

level managers in the Autopilot group.  Tesla restricts the neural network source code most 

stringently: currently, only about 40 people have access to this source code, which is granted on a 

strict “need-to-know” basis and only by the head of Artificial Intelligence at Tesla.  As noted above, 

by virtue of his position and responsibilities, Cao had access to all three types of source code. 

D. XMotors Copies Tesla To Catch Up 

25. Given Tesla’s success with its electric and autonomous cars, numerous companies are 

trying to catch up.  One such company is XMotors.1  XMotors is one of many Tesla-inspired 

startups, and its copying of Tesla is well documented.2 For example, XMotors’ first vehicle, the G3, 

has been called a “Tesla clone” based on visual similarities in the vehicles’ styling, touchscreen, 

user interface, instrument cluster, headlights, and more.  XMotors has also announced that it will 

operate a broad “super charging” network (Tesla’s global fast-charging network is called the 

“Supercharger” network), and will operate a direct sales and service network, like Tesla has done 

since its inception.   

26. XMotors has also pursued Tesla’s employees. In 2017, XMotors hired a former Tesla 

Autopilot team member as its Vice President of Autonomous Driving.  Tesla is informed and 

believes that this employee is now responsible for the self-driving research and development team 

for XMotors.  At least five former Autopilot team members have now gone to XMotors, including 

Cao. 

27. XMotors has previously gained notoriety in connection with competitors’ trade 

secrets.  In July 2018, a former Apple employee was arrested at the San Jose International Airport 

                                                 
1 On information and belief, the parent company, based in China, is Xiaopeng Motors Technology 
Company Ltd., often referred to as Xpeng Motors.  According the website www.xmotors.ai,, 
“XMotors is a fully-owned subsidiary of XPENG Motors.”  On information and belief, the XMotors 
entity that hired Cao is formally known as XMotors.ai, Inc. 
2 https://interestingengineering.com/is-xpeng-set-to-be-the-tesla-of-china; 
https://qz.com/1362926/chinese-ev-unicorn-xpeng-motors-wouldnt-exist-without-tesla/; 
https://electrek.co/2018/12/13/tesla-inspired-ev-startup-xiaopeng-all-electric-suv/; 
https://electrek.co/2018/04/10/ev-startup-tesla-clone-alibaba-foxconn-xiaopeng/. 
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for stealing self-driving intellectual property from Apple.3 Like Cao, that individual had accepted a 

job with XMotors and left his old job with valuable trade secrets he had no right to possess. 

E. Cao Agreed to Protect Tesla’s Confidential Information 

28. Cao was subject to confidentiality agreements throughout his employment at Tesla. 

Even before he was hired, he expressly assented to a non-disclosure agreement as part of his pre-

employment interview process. The day before his first day as an employee, on April 23, 2017, he 

agreed to a Tesla Motors, Inc. Employee Proprietary Information and Inventions Agreement, which 

included restrictions on his use of Tesla’s confidential information.  See Exhibit A (the “First 

NDA”).  On June 4, 2018, Cao agreed to an updated agreement with substantially similar provisions.  

See Exhibit B (“Second NDA,” and together with Exhibit A, the “NDAs”).   

29. The NDAs cover all of Tesla’s technical data, trade secrets, source code, and other 

business information, and require employees to keep that information confidential.  See Exhibit A at 

§ 1, Exhibit B at § 1.  Both NDAs explicitly require an employee, upon termination, to 

“immediately” return to Tesla all Tesla hard copy and electronic documents and materials.  See 

Exhibit A at § 4, Exhibit B at § 4.  Both prohibit current and former employees from soliciting Tesla 

employees on behalf of another company for 12 months after they leave Tesla.  See Exhibit A at § 

8.2; Exhibit B at §§ 9.2.1, 9.2.2. 

F. Cao Misappropriates The Autopilot Trade Secrets 

30. Cao started as a full-time employee at Tesla on April 24, 2017, as a Staff Computer 

Vision Scientist, working as part of the team building the neural net that is the foundation for Tesla’s 

self-driving technologies.  Because of his position and job duties, Cao had extensive access to 

Tesla’s confidential information, including all of the Autopilot Trade Secrets.  While at Tesla, Cao 

worked on Autopilot with the former Tesla employee who later left to become XMotors’ current 

Vice President of Autonomous Driving.   

31. As Tesla now knows, Cao violated Tesla’s policies and his agreements with Tesla 

from the beginning.  Cao used his personal iCloud account from 2017 to 2018 to create backup 

                                                 
3 https://www.reuters.com/article/us-apple-theft/ex-apple-worker-charged-with-stealing-self-driving-
car-trade-secrets-idUSKBN1K02RR. 
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copies of Tesla’s highly confidential information, including the Autopilot Trade Secrets.  For 

example, a forensic analysis shows that, between March 25, 2018 and December 26, 2018, he 

backed up entire repositories for the firmware, Autopilot, and neural net source code repositories – 

apparently all of the source code to which he had access – including more than 300,000 individual 

files and directories.  Tesla believes that all of this information remains accessible to Cao in his 

personal iCloud account, in violation of Tesla’s policies, Cao’s agreements, and his legal 

obligations. 

32. Between November 2 and November 13, 2018, Cao created .zip files of all of the 

Autopilot source code.  At the same time, he was looking to leave Tesla for another job.  Although 

Tesla does not know when Cao began talking to XMotors about employment, Cao’s wife referred to 

an offer from Xiaopeng in a November 26, 2018 iMessage to Cao.  On December 1, Cao began 

deleting files from his laptop.  And from December 5 through 9, 2018, Cao quietly traveled to 

China, where XMotors is located, without telling his Tesla supervisor where he was going or why. 

33. Three days later, on December 12, Cao received his formal XMotors offer letter, for 

the position of “Senior Director of Engineering, heading the camera perception team.”  

34. Tesla does not know when Cao accepted his offer at XMotors, but he gave notice on 

January 3, 2019.  On December 26, 2018, he logged out of his personal iCloud account, 

disconnecting that account from his Tesla-issued computer.  Between December 27 and January 1, 

Cao repeatedly logged into Tesla’s secure networks; between December 1 and his last day, he 

deleted more than 120,000 files from his Tesla computer.  He cleared his browser history on January 

4, 2019, his last day at Tesla.  No one at Tesla instructed Cao to take these steps, and no one at Tesla 

was aware he did so until late February 2019 when his misconduct was discovered as a result of 

Tesla’s investigative efforts.   

35. Cao did not disclose to Tesla that he had copied thousands of files, including the 

Autopilot Trade Secrets, to his iCloud account.  He did not return the electronic copies of those 

documents when he left the company, as required by the NDAs.  There is every reason to believe the 

Autopilot Trade Secrets remain in Cao’s personal iCloud folder today. 
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36. Since Cao’s departure from Tesla, at least one other Tesla employee has accepted an 

offer at XMotors.  On January 26, 2019, that other Tesla employee sent texts about how Cao 

solicited him to join XMotors, including “Guangzhi [Cao] wants me to be their manager,” and “I 

went to eat with Xiaopeng at noon on Monday.”  The employee received an offer letter from 

XMotors.ai, Inc. on February 20, 2019 and left Tesla on February 26, 2019.       

37. According to his current LinkedIn profile, at XMotors Cao is now “[d]eveloping and 

delivering autonomous driving technologies for production cars,” precisely what he was doing for 

Tesla. 

G. Tesla Faces The Threat Of Immediate And Irreparable Harm 

38. Absent immediate relief, Tesla believes Cao and his new employer, XMotors, will 

continue to have unfettered access to Tesla’s marquee technology, the product of more than five 

years’ work and over hundreds of millions of dollars of investment, which they have no legal right 

to possess. Tesla has been damaged by the misappropriation of its confidential information, 

including because it has incurred substantial investigatory costs, and will suffer immeasurable harm 

if its confidential information, including the Autopilot Trade Secrets, are subject to further 

disclosure or misuse. 
 

FIRST CLAIM FOR RELIEF 

Misappropriation of Trade Secrets in Violation of the Defend Trade Secrets Act 

39. Tesla incorporates by reference all of the preceding paragraphs as if fully set forth 

herein. 

40. Tesla’s confidential, proprietary, and trade secret information, including the 

Autopilot Trade Secrets, are protected under the DTSA, 18 U.S.C. § 1836 et seq. 

41. Tesla’s confidential, proprietary, and trade secret information relates to products and 

services used, sold, shipped and/or ordered in, or intended to be used, sold, shipped and/or ordered 

in, interstate or foreign commerce. 
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42. The information derives independent economic value by not being accessible, 

through proper means, to competitors like XMotors.  The information is also not readily available to 

the public or to Tesla’s other competitors.   

43. Tesla takes reasonable measures to keep this information secret and confidential, as 

described above.  Tesla derives significant economic benefit from maintaining the secrecy and 

confidentiality of this information. 

44.  Cao’s conduct constitutes a misappropriation and misuse of Tesla’s confidential 

information in violation of the DTSA because Cao used and/or disclosed the information without 

Tesla’s consent.  Further, Cao acquired the information under circumstances giving rise to a duty to 

maintain the information’s secrecy and limit its use.  Cao owed that duty to Tesla as an agent, 

employee, and representative of Tesla.  

45. Cao has not returned the information that he took from Tesla.  Upon information and 

belief, Cao is retaining and using Tesla’s trade secret and confidential information. 

46. Cao’s conduct constitutes a willful and malicious misappropriation of Tesla’s 

confidential information. 

47. Tesla has suffered and will continue to suffer damage and irreparable harm, absent 

immediate injunctive relief.  Because Tesla’s remedy at law is inadequate, Tesla seeks preliminary 

and permanent injunctive relief to recover and protect its confidential, proprietary, and trade secret 

information and the competitive and other benefits that information confers. 

48. Thus, Tesla is entitled to preliminary injunctive relief, restitution, compensatory and 

exemplary damages, and reasonable attorneys’ fees pursuant to 18 U.S.C. § 1836. 

SECOND CLAIM FOR RELIEF 

Misappropriation of Trade Secrets in Violation of the California Uniform Trade Secrets Act 

49. Tesla incorporates by reference all of the preceding paragraphs as if fully set forth 

herein. 

50. At all times relevant to this Complaint, the California Uniform Trade Secrets Act, 

California Civil Code §§ 3426-3426.11 (“CUTSA”) was in effect. 

51. Tesla developed and owns trade secrets as defined by CUTSA, as described above. 
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52. The information derives independent economic value by not being accessible, 

through proper means, to competitors like XMotors.  The information is also not readily available to 

the public or to Tesla’s other competitors. 

53. Tesla derives significant economic benefit from maintaining the secrecy and 

confidentiality of this information. 

54. Tesla takes reasonable measures to maintain its trade secrets, as described above. 

55. Cao’s conduct constitutes a misappropriation and misuse of Tesla’s confidential 

information in violation of CUTSA because Cao used and/or disclosed the information without 

Tesla’s consent.  Further, Cao acquired the information under circumstances giving rise to a duty to 

maintain the information’s secrecy and limit its use.  Cao owed that duty to Tesla as an agent, 

employee, and representative of Tesla.  

56. Cao has not returned the information that he took from Tesla.  Upon information and 

belief, Cao is retaining and using Tesla’s trade secret and confidential information 

57. Cao’s conduct constitutes a willful and malicious misappropriation of Tesla’s trade 

secrets and confidential information. 

58. As a consequence of the foregoing, Tesla has suffered and will continue to suffer 

damages and irreparable harm. 

59. Unless Cao is preliminarily and permanently enjoined from the foregoing conduct, 

Tesla faces the threat of irreparable harm as described above.  Tesla has also suffered damages.  

Additionally, Tesla is entitled to an award of punitive damages and attorneys’ fees pursuant to 

CUTSA based on Cao’s willful and malicious misappropriation of Tesla’s trade secrets. 

THIRD CLAIM FOR RELIEF 

Breach of Contract 

60. Tesla incorporates by reference all of the preceding paragraphs as if fully set forth 

herein. 

61. The NDAs are valid, enforceable contracts and Tesla and Cao are parties to both 

contracts.  

Case 5:19-cv-01463-SVK   Document 1   Filed 03/21/19   Page 12 of 14



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 
 
 

 

12 
COMPLAINT 

  

62. Tesla did all, or substantially all, of the significant things that the NDAs required of 

Tesla. 

63. Through his conduct described herein, Cao breached his contractual obligations to 

Tesla, including the confidentiality obligations and non-solicit restrictions in the NDA §§ 1, 4, 9.2 

and Second NDA §§ 1, 4, and 8. 

64. As a direct and proximate result of the foregoing breaches, Tesla has suffered, and 

will continue to suffer, damages in an amount to be proven at trial. 
 

FOURTH CLAIM FOR RELIEF 

Breach of Employee’s Duty of Loyalty 

65. Tesla realleges and incorporates by reference each of the foregoing paragraphs as 

though fully set forth herein. 

66. By virtue of his position as an employee of Tesla, Cao owed a duty of loyalty to 

Tesla, at least insofar as he was entrusted with Tesla’s highly sensitive, valuable confidential 

information, including the Autopilot Trade Secrets. 

67. Through his conduct described herein, Cao breached his duty to Tesla. 

68. As a direct and proximate result of the foregoing breaches, Tesla has suffered, and 

will continue to suffer, damages in an amount to be proven at trial. 

69. In doing the things herein alleged, Cao acted willfully, maliciously, oppressively, and 

with full knowledge of the adverse effects on Tesla, and with willful and deliberate disregard of the 

consequences to Tesla, so as to constitute oppression, fraud, and malice.  Tesla is therefore entitled 

to exemplary and punitive damages. 

PRAYER FOR RELIEF 

WHEREFORE, Tesla respectfully prays for relief as follows: 

A. For preliminary and permanent injunctive relief enjoining Cao and all persons or 

entities acting in concert or participation therewith, from: 
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(1) retaining, disclosing, or using any Tesla confidential and proprietary information 

in any manner, such as the Autopilot Trade Secrets, including without limitation to 

design, develop, or offer products or services in the autonomous driving industry; 

(2) directly or indirectly soliciting any employee or contractor of Tesla to terminate 

their employment with, or otherwise cease their relationship with, Tesla for a 

period of one year following the termination of Cao’s employment with Tesla; and 

B. For preliminary and permanent injunctive relief requiring Cao to submit to ongoing 

auditing of his personal and work-related systems and accounts to monitor for unlawful retention or 

use of Tesla’s confidential and proprietary information; 

C. For compensatory damages in an amount to be proven at trial; 

D. For prejudgment interest according to law; 

E. For recovery of attorneys’ fees, costs, and expenses incurred in this action; and 

F. For such other and further relief as the Court may deem just and proper. 

 

Dated:  March 20, 2019            THE NORTON LAW FIRM PC 

 

By: ____/s/ Fred Norton_________________ 
Fred Norton 
Attorneys for Plaintiff 
Tesla, Inc. 

 

DEMAND FOR JURY TRIAL 

Plaintiff Tesla, Inc. hereby demands a trial by jury of all issues so triable. 

Dated:  March 20, 2019            THE NORTON LAW FIRM PC 

  

By: _______/s/ Fred Norton________________ 
Fred Norton 
Attorneys for Plaintiff 
Tesla, Inc. 
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TESLA MOTORS, INC. 
EMPLOYEE PROPRIETARY INFORMATION 

AND INVENTIONS AGREEMENT 
 

In consideration of my employment or continued 
employment  by  TESLA  MOTORS,  INC.  (the  “Company”), 
and  the  compensation  now  and  hereafter  paid  to  me,  I 
hereby agree as follows: 

 
1. PROPRIETARY INFORMATION.  At all times during 
my  employment  and  thereafter,  I  will  hold  in  strictest 
confidence  and  will   not  disclose,  use,  lecture  upon  or 
publish   any   of   the   Company's   Proprietary  Information 
(defined   below),   except   as   such   disclosure,   use   or 
publication  may be  required  in  connection  with  my work 
for  the  Company,  or  unless  an  officer  of  the  Company 
expressly   authorizes   such   in   writing. “Proprietary 
Information”  shall  mean  any and  all  confidential  and/or 
proprietary    knowledge,    data    or    information    of    the 
Company,  its  parents,  subsidiaries,  or  affiliated  entities, 
customers and suppliers, or any other party with whom the 
Company  agrees   to  hold   information  of  such  party  in 
confidence,   including   but   not   limited   to   information 
relating    to    products,    processes,    know-how,    designs, 
formulas,  methods,  developmental  or  experimental  work, 
improvements,  discoveries,  inventions,  ideas,  source  and 
object  codes,  data,  programs,  other  works  of  authorship, 
and   plans   for   research   and   development.  During  my 
employment  by the  Company I will  not  improperly use  or 
disclose  any  confidential  information  or  trade  secrets,  if 
any, of any former employer or any other person to whom I 
have  an  obligation  of  confidentiality,  and  I will  not  bring 
onto   the   premises   of   the   Company   any   unpublished 
documents   or   any   property   belonging   to   any   former 
employer or any other person to whom I have an obligation 
of  confidentiality  unless  consented  to  in  writing  by  that 
former employer or person. 

 
2. ASSIGNMENT OF INVENTIONS. 

 
2.1 Proprietary Rights. The term 

“Proprietary  Rights”  shall  mean  all  trade  secret,  patent, 
patent    application,    copyright,    mask    work,    rights    in 
databases, and other intellectual property rights throughout 
the  world, including any registrations of or applications to 
register such rights. 

 
2.2 Moral   Rights. The   term   “Moral 

Rights”  shall  mean  any  rights  to  claim  authorship  of  or 
credit   on  any  Company  Inventions  (defined  below),  to 
object  to or  prevent  the modification or destruction of any 
Company  Inventions,  or  to  withdraw  from  circulation  or 
control  the  publication  or  distribution  of  any  Company 
Inventions, and any similar right, existing under judicial or 
statutory law  of  any country or  subdivision  thereof  in  the 
world,  or  under  any  treaty,  regardless  of  whether  or  not 
such  right  is  denominated  or  generally  referred  to  as  a 
“moral right.” 

2.3  Inventions. The  term  “Inventions” 
shall mean all trade secrets, inventions, mask works, ideas, 
processes,    formulas,    source    and    object    code,    data, 
databases, programs, other works of authorship, know-how, 
improvements,   discoveries,   developments,   designs   and 
techniques that  I  make  or  conceive  or  first  reduce  to 
practice   or   create,   either  alone  or  jointly  with  others, 
during the period of my employment, whether or not in the 
course  of my employment,  and whether  or  not  patentable, 
copyrightable or protectable as trade secrets. 
 

2.4 Prior  Inventions.   I have  set  forth  on 
Exhibit  A,  PRIOR  INVENTIONS  DISCLOSURE,  to 
this  Agreement  a  complete  list  of  all  inventions  that  I 
have,   alone   or   jointly  with   others,   made   prior  to  the 
commencement of my employment with the Company that I 
consider  to be my property or the property of third parties 
and  that  I  wish  to  have  excluded  from  the  scope  of  this 
Agreement (collectively referred to as “Prior Inventions”). 
If no such disclosure is attached, I represent that there are 

no  Prior  Inventions.   If,  in  the  course  of  my employment 
with  the  Company,  I  incorporate  a  Prior  Invention  into  a 
Company  product,  process  or  machine,  the  Company  is 
hereby  granted  a  nonexclusive,  royalty-free,  irrevocable, 
perpetual,  worldwide  license  (with  rights  to  sublicense 
through   multiple   tiers   of  sublicensees)   to  make,   have 
made,  modify,  use,  copy,  distribute,  and  sell  such  Prior 
Invention.    Notwithstanding  the  foregoing,  I  agree  that  I 
will  not  incorporate,  or  permit  to  be  incorporated,  Prior 
Inventions    in    any   Company   Inventions    without    the 
Company's prior written consent. 
 

2.5 Labor  Code  Section 2870  Notice.    I 
have  been  notified  and  understand  that  the  provisions  of 
Section 2.6 of this Agreement do not apply to any Company 
Invention  (defined  below)  that  qualifies  fully  under  the 
provisions  of  Section 2870  of  the  California  Labor  Code, 
which states as follows: 
 

ANY PROVISION    IN    AN    EMPLOYMENT 
AGREEMENT   WHICH   PROVIDES   THAT   AN 
EMPLOYEE  SHALL  ASSIGN,  OR  OFFER  TO 
ASSIGN,  ANY OF HIS OR HER RIGHTS IN AN 
INVENTION   TO   HIS   OR   HER   EMPLOYER 
SHALL NOT APPLY TO AN INVENTION THAT 
THE  EMPLOYEE  DEVELOPED ENTIRELY ON 
HIS  OR  HER  OWN  TIME  WITHOUT  USING 
THE  EMPLOYER’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  THE 
EMPLOYER’S BUSINESS, OR ACTUAL OR DE- 
MONSTRABLY  ANTICIPATED  RESEARCH  OR 
DEVELOPMENT   OF   THE   EMPLOYER;   OR 
(2) RESULT  FROM  ANY  WORK  PERFORMED 
BY  THE  EMPLOYEE  FOR  THE  EMPLOYER. 
TO    THE    EXTENT    A    PROVISION    IN   AN 
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EMPLOYMENT  AGREEMENT  PURPORTS  TO 
REQUIRE   AN   EMPLOYEE   TO   ASSIGN   AN 
INVENTION  OTHERWISE  EXCLUDED  FROM 
BEING REQUIRED TO BE ASSIGNED UNDER 
CALIFORNIA LABOR CODE SECTION 2870(a), 
THE  PROVISION  IS  AGAINST  THE  PUBLIC 
POLICY OF THIS STATE AND IS 
UNENFORCEABLE. 

 
2.6  Works    for    Hire;    Assignment    of 

Inventions. I    acknowledge    and    agree    that    any 
copyrightable  works  prepared  by  me  within  the  scope  of 
my employment  are  “works  for  hire”  under  the  Copyright 
Act  and  that  the  Company will  be  considered  the  author 
and owner of such copyrightable works.   I agree to assign, 
and  do  hereby assign,  to  the  Company all  my right,  title 
and  interest  in  and  to  any  and  all  Inventions  that  (i) are 
developed  using  equipment,  supplies,  facilities  or  trade 
secrets of the Company, (ii) result from work performed by 
me   for  the  Company,   or  (iii) relate  to  the  Company’s 
business or actual or demonstrably anticipated research and 
development  (the  “Company  Inventions”). I  agree  to 
assign,  and  do  hereby  irrevocably  transfer  and  assign,  to 
the Company all Proprietary Rights and Moral Rights in or 
with  respect  to  any  Company  Inventions.    I  also  hereby 
forever  waive  and agree never to assert any and all Moral 
Rights  I  may  have  in  or  with  respect  to  any  Company 
Inventions, even after termination of my work on behalf of 
the Company. 

 
2.7 Obligation to Keep Company 

Informed.   I will promptly and fully disclose in writing to 
the  Company  all  Inventions,  including  any  that  may  be 
covered by Section 2870. 

 
2.8 Assistance. I agree  to assist  in every 

proper  way  and  to  execute  those  documents  and  to  take 
such  acts  as  are  reasonably requested  by the  Company to 
obtain,  sustain  and  from  time  to  time  enforce  patents, 
copyrights   and   other  rights  and  protections  relating  to 
Company  Inventions  in  the  United  States  or  any  other 
country.    I  appoint  the  Secretary  of  the  Company  as  my 
attorney-in-fact to execute documents on my behalf for the 
purposes set forth in this paragraph. My obligations under 
this paragraph will continue beyond the termination of my 
employment with the Company, provided that the Company 
will   compensate   me   at   a   reasonable   rate   after   such 
termination  for  time  or  expenses  actually spent  by me  at 
the Company’s request on such assistance. 

 
3. NO  CONFLICTING  OBLIGATION.   I represent  that 
my performance  of all the terms of this Agreement and as 
an employee of the Company does not and will not breach 
any agreement  to keep in confidence information acquired 
by me in confidence or in trust prior to my employment by 
the  Company.   I have  not  entered  into,  and  I agree  I will 
not  enter  into,  any  agreement  either  written  or  oral  in 
conflict herewith. 

4. RETURN    OF    COMPANY    DOCUMENTS. Upon 
termination  of  my employment  with the  Company for  any 
reason whatsoever, voluntarily or involuntarily, and at any 
earlier  time  the  Company  requests,  I  will  deliver  to  the 
person designated by the Company all originals and copies 
of all documents and other property of the Company in my 
possession,   under  my  control  or  to  which  I  may  have 
access.  I will not reproduce or appropriate for my own use, 
or   for   the   use   of   others,   any   property,   Proprietary 
Information or Company Inventions. 
 
5. LEGAL  AND  EQUITABLE  REMEDIES.   Because  my 
services  are  personal  and  unique  and  because  I may have 
access   to  and  become  acquainted  with  the  Proprietary 
Information  of  the  Company,  the  Company shall  have  the 
right to enforce this Agreement and any of its provisions by 
injunction,  specific  performance  or  other  equitable  relief, 
without bond and without prejudice to any other rights and 
remedies  that  the  Company may have  for  a  breach of this 
Agreement. 
 
6. NOTICES. Any  notices  required  or  permitted 
hereunder  shall  be  given  to  the  appropriate  party  at  the 
address  specified  below  or  at  such  other  address  as  the 
party shall specify in writing. Such notice shall be deemed 
given upon personal delivery to the appropriate address or 
if  sent  by certified or  registered mail,  three  (3)  days  after 
the date of mailing. 
 
7. EMPLOYMENT. I  agree  and  understand  that 
nothing  in  this  Agreement   shall  confer  any  right  with 
respect  to  continuation  of  employment  by  the  Company, 
nor  shall  it  interfere  in  any  way  with  my  right  or  the 
Company's  right  to terminate my employment at any time, 
with or without cause. 
 
8. NON-SOLICITATION. 
 

8.1 During and after the termination of my 
employment   with   the   Company,   I  will   not   directly  or 
indirectly  solicit   or   otherwise   take   away  customers  or 
suppliers of the Company if, in so doing, I use or disclose 
any trade secrets or proprietary or confidential information 
of  the  Company.    I  agree  that  the  non-public  names  and 
addresses  of  the  Company’s  customers  and suppliers,  and 
all other confidential information related to them, including 
their  buying and  selling habits  and  special  needs,  created 
or obtained by me during my employment, constitute trade 
secrets  or  proprietary  or  confidential  information  of  the 
Company. 
 

8.2 During the term of my employment and 
for   one   (1)   year   following   any   termination   of   my 
employment   with  the  Company,  I  will  not,  directly  or 
indirectly (whether for compensation or without 
compensation),  solicit  any  employee  or  contractor  of  the 
Company to terminate their employment with, or otherwise 
cease their relationship with, the Company. 
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.  GENERAL PROVISIONS.   This  Agreement will 
be governed by and construed  according to 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.   In case 
any one or more of the  provisions contained in this 
Agreement shall, for  any 

 
 
 
Dated:   

reason,  be  held  to  be  invalid,  illegal  or  unenforceable  in    
any respect, such invalidity, illegality or  unenforceability 
shall not affect the other provisions of this Agreement, and 

(Signature) 

this Agreement shall be construed as if such invalid, illegal    
or   unenforceable   provision  had  never  been   contained 
herein.   This Agreement will be binding  upon my heirs, 

(Printed Name) 

executors,  administrators  and  other  legal  representatives    
and will be for the benefit of the Company, its successors, 
and its assigns.   The provisions of this  Agreement shall 

(Address) 

survive   the   termination   of   my   employment   and   the    
assignment  of  this  Agreement  by  the  Company  to  any 
successor in interest or other assignee.  The Company may 
assign   any   of   its   rights   or   obligations   under    this 
Agreement.   No waiver by the Company of any breach of 
this  Agreement  shall  be  a  waiver  of  any  preceding  or 
succeeding breach.  No waiver by the Company of any right 
under this Agreement shall be construed as a waiver of any 

Accepted and Agreed To: 
 
TESLA MOTORS, INC. 

other  right.    This  Agreement  is  the  final,  complete  and    
exclusive  agreement  of  the  parties  with  respect  to  the 
subject matter hereof and supersedes and merges all prior 

(Signature) 

or contemporaneous discussions or agreements between us    
regarding  such  subject  matter.  No  modification   of   or 
amendment to this Agreement, nor any waiver of any rights 

(Printed Name) 

under  this  Agreement,  will  be  effective  unless  in  writing    
and signed by the party to be charged.   Any subsequent 
change or changes in my duties,  salary  or compensation 
will not affect the validity or scope of this Agreement. This 
Agreement  shall  be  effective  as  of  the  first  day of  my 
employment with the Company. 

(Title) 
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EXHIBIT A 
 
 

TO:   Tesla Motors, Inc.   
 

FROM:    
 

DATE:    
 

SUBJECT:    Prior Inventions   
 
 

1.  Except as listed in Section 2 below, the following is a complete list of all inventions or improvements 
that have been made or conceived or first reduced to practice by me alone or jointly with others prior to my engagement by the 
Company: 

 
 
 
                          
 

 
 
 
 
 
 
 
 

Additional sheets attached. 
 

2.  Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to 
inventions or improvements generally listed below, the proprietary rights and duty of confidentiality with respect to which I 
owe to the following party(ies): 

 
 

Invention or Improvement  Party(ies)  Relationship 
 

1. 
 

2. 
 

3. 
 

Additional sheets attached. 
 
 
 

 
*** WARNING - If you sign (or eSign) this document and do not fill in 
anything in sections 1 or 2 on page 4, we assume that you do not have 
any inventions. 
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TESLA, INC. EMPLOYEE NON-
DISCLOSURE AND INVENTIONS 

ASSIGNMENT AGREEMENT 
 
In consideration of my employment or continued 
employment by TESLA, INC. (collectively with its 
divisions, subsidiaries and affiliates, the “Company”) 
and the compensation now and hereafter paid to me, I 
agree as follows: 
 
1. PROPRIETARY INFORMATION. At all times 
during my employment and thereafter, I will hold in 
strictest confidence and will not disclose, use, lecture 
upon or publish any of the Company’s Proprietary 
Information (defined below), except as such disclosure, 
use or publication may be required in connection with 
my work for the Company, or unless an officer of the 
Company expressly authorizes such in writing. 
“Proprietary Information” shall mean all information, 
in whatever form and format, to which I have access by 
virtue of and in the course of my employment by the 
Company. Proprietary Information includes without 
limitation technical data, trade secrets, know-how, 
research and development, products, features, concepts, 
ideas, plans, designs, formulas, methods, processes, 
discoveries, improvements, source and object codes, 
data, programs, lists of or information relating to, 
employees, suppliers, and customers, financial 
information and other business information, Inventions, 
and works of authorship. Notwithstanding the foregoing, 
Proprietary Information excludes any information that is 
or lawfully becomes part of the public domain. I agree 
that, in any dispute related to this Agreement, I will bear 
the burden of proving by clear and convincing evidence 
the applicability of this exclusion. This Agreement is 
intended to supplement, and not to supersede, any rights 
the Company may have in law or equity with respect to 
the protection of trade secrets or confidential or 
proprietary information. 
 
2. ASSIGNMENT OF INVENTIONS. 
 

2.1 Proprietary Rights. The term 
“Proprietary Rights” shall mean all trade secret, patent, 
copyright, mask work, and other intellectual property 
rights throughout the world, including any registrations 
of or applications to register such rights. 

 
2.2 Moral Rights. The term “Moral 

Rights” shall mean any rights to claim authorship of or 
credit on any Company Inventions (defined below), to 
object to or prevent the modification or destruction of 
any Company Inventions, or to withdraw from 
circulation or control the publication or distribution of 
any Company Inventions, and any similar right, existing 

under judicial or statutory law of any country or 
subdivision thereof in the world, or under any treaty, 
regardless of whether or not such right is denominated or 
generally referred to as a “moral right.” 

 
2.3 Inventions. The term “Inventions” 

shall mean any idea, concept, discovery, invention, 
development, research, technology, work of authorship, 
trade secret, software, firmware, content, audiovisual 
material, tool, process, technique, know-how, data, plan, 
device, apparatus, specification, design, prototype, 
circuit, layout, mask work, algorithm, program, code, 
documentation, or other material or information, tangible 
or intangible, whether or not it may be patented, 
copyrighted, trademarked, or otherwise protected 
(including all versions, modifications, enhancements, 
improvements, and derivative works thereof). 

 
2.4 Prior Inventions. I have set forth on 

Exhibit A, PRIOR INVENTIONS DISCLOSURE, to 
this Agreement a complete list of all inventions that I 
have, alone or jointly with others, conceived, developed, 
or reduced to practice prior to the commencement of my 
employment with the Company, that I consider to be my 
property or the property of third parties and that I wish to 
have excluded from the scope of this Agreement 
(collectively referred to as “Prior Inventions”). If no 
such disclosure is attached, I represent that there are no 
Prior Inventions. If, in the course of my employment 
with the Company, I incorporate a Prior Invention into a 
Company product, process, or machine, the Company is 
hereby granted a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license (with rights to sublicense 
through multiple tiers of sublicensees) to make, have 
made, modify, use, copy, distribute, and sell such Prior 
Invention. Notwithstanding the foregoing, I agree that I 
will not incorporate, or permit to be incorporated, Prior 
Inventions in any Company Inventions without the 
Company’s prior written consent. 

 
2.5 Labor Code Section 2870 Notice. I 

have been notified and understand that the provisions of 
Section 2.6 of this Agreement do not apply to any 
Company Invention (defined below) that qualifies fully 
as a nonassignable invention under the provisions of 
Section 2870 of the California Labor Code, which states: 
 

ANY PROVISION IN AN EMPLOYMENT 
AGREEMENT WHICH PROVIDES THAT 
AN EMPLOYEE SHALL ASSIGN, OR 
OFFER TO ASSIGN, ANY OF HIS OR HER 
RIGHTS IN AN INVENTION TO HIS OR 
HER EMPLOYER SHALL NOT APPLY TO 
AN INVENTION THAT THE EMPLOYEE 
DEVELOPED ENTIRELY ON HIS OR HER 
OWN TIME WITHOUT USING THE 
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EMPLOYER’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 THE EMPLOYER’S 
BUSINESS, OR ACTUAL OR DE-
MONSTRABLY ANTICIPATED RESEARCH 
OR DEVELOPMENT OF THE 
EMPLOYER; OR (2) RESULT FROM ANY 
WORK PERFORMED BY THE EMPLOYEE 
FOR THE EMPLOYER. TO THE EXTENT 
A PROVISION IN AN EMPLOYMENT 
AGREEMENT PURPORTS TO REQUIRE 
AN EMPLOYEE TO ASSIGN AN 
INVENTION OTHERWISE EXCLUDED 
FROM BEING REQUIRED TO BE 
ASSIGNED UNDER CALIFORNIA LABOR 
CODE SECTION 2870(a), THE 
PROVISION IS AGAINST THE PUBLIC 
POLICY OF THIS STATE AND IS 
UNENFORCEABLE. 

 
2.6 Works for Hire; Assignment of 

Inventions. I acknowledge and agree that all original 
works of authorship which are made by me (solely or 
jointly with others) within the scope of my employment 
and which are protectable by copyright are “works for 
hire” under the U.S. Copyright Act and that the 
Company will be considered the author and owner of 
such works. I further agree to assign, and do hereby 
assign, to the Company all my right, title and interest in 
and to any and all Inventions that (i) are developed using 
equipment, supplies, facilities, trade secrets, or 
Proprietary Information of the Company, (ii) result from 
work performed by me for the Company, or (iii) relate at 
the time of conception or reduction to practice of the 
invention to the Company’s business, or actual or 
demonstrably anticipated research and development of 
the Company (the “Company Inventions”). I agree to 
assign, and do hereby irrevocably transfer and assign, to 
the Company all Proprietary Rights and Moral Rights in 
or with respect to any Company Inventions. I forever 
waive and agree never to assert any and all Moral Rights 
I may have in or with respect to any Company 
Inventions, even after termination of my work on behalf 
of the Company. 

 
2.7 Obligation to Keep Company 

Informed. During the period of my employment and for 
twelve (12) months after the termination of my 
employment with the Company, I will promptly and 
fully disclose in writing to the Company all Inventions 
authored, conceived, or reduced to practice by me, either 
alone or jointly with others, in connection with, derived 

from, or as a result of the work performed by me during 
my employment with the Company, or any Proprietary 
Information to which I had access during or as a result 
of my employment with the Company. In addition, I 
acknowledge and agree that all patent applications for 
such Inventions that are filed by me or on my behalf, 
whether during my employment or after termination of 
my employment, are subject to this Agreement and 
belong to the Company. At the time of each such 
disclosure, I will advise the Company in writing of any 
Inventions that I believe fully qualify for protection 
under Section 2870 of the California Labor Code and 
will provide to the Company in writing all evidence 
necessary to substantiate that belief. 

 
2.8 Notice to Third Parties. During and 

after the term of my employment, the Company may, 
with or without prior notice to me, notify third parties of 
my agreements and obligations under this Agreement. 

 
2.9  Assistance. I agree to assist in every 

proper way and to execute those documents and to take 
such acts as are reasonably requested by the Company to 
obtain, sustain, and from time to time enforce patents, 
copyrights, and other rights and protections relating to 
Company Inventions in the United States or any other 
country. I hereby irrevocably designate and appoint the 
Secretary of the Company as my attorney-in-fact, which 
appointment is coupled with an interest, to act for and in 
my behalf to execute, verify, and file any such 
documents and to do all other lawfully permitted acts to 
further the purposes of this paragraph with the same 
legal force and effect as if executed by me. My 
obligations under this paragraph will continue beyond 
the termination of my employment with the Company 
for any reason, provided that the Company will 
compensate me at a reasonable rate after such 
termination for time or expenses actually spent by me at 
the Company’s request on such assistance. 

 
3. RECORDS. I agree to keep and maintain 
adequate and current written records of all Inventions 
made by me during the period of my employment at the 
Company, which records shall be available to and 
remain the sole property of the Company at all times. I 
will promptly disclose all such Inventions in writing to 
the Company and will supplement any such disclosures 
to the extent the Company may request. If I have any 
doubt as to whether or not to disclose an Invention to the 
Company, I will disclose it. 
 
4. RETURN OF COMPANY RECORDS. Upon the 
termination of my employment for any reason, or at such 
earlier time as the Company may request, I shall 
immediately return to the Company all originals and 
copies of all hard copy and electronic documents, files 
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and other property of the Company in my possession or 
control or to which I may have access, including all 
records referred to in Section 3 above, regardless of the 
storage medium (e.g., internal or external hard drives, 
solid-state drives, USB flash drives, flash memory cards, 
and cloud storage). 

 
5. NO CONFLICTING OBLIGATIONS. I represent 
that my performance of this Agreement and as an 
employee of the Company does not and will not breach 
any agreement to keep in confidence information 
acquired by me in confidence or in trust prior to my 
employment by the Company. Without limiting the 
foregoing, I agree that during my employment by the 
Company I will not improperly use or disclose any 
confidential information or trade secrets of any former 
employer or any other person to whom I have an 
obligation of confidentiality; I will not bring onto the 
premises of the Company any unpublished documents or 
any property belonging to any former employer or any 
other person to whom I have an obligation of 
confidentiality unless consented to in writing by that 
former employer or person; and I will use in the 
performance of my duties only information which is 
generally known and used by persons with training and 
experience comparable to my own, is common 
knowledge in the industry or otherwise in the public 
domain, or is otherwise provided or developed by the 
Company. I have not entered into and will not enter into 
any agreement or understanding, either written or oral, 
in conflict herewith. 
 
6. LEGAL AND EQUITABLE REMEDIES. I 
acknowledge and agree that violation of this Agreement 
by me may cause the Company irreparable harm and 
that the Company shall therefore have the right to 
enforce this Agreement and any of its provisions by 
injunction, specific performance, or other equitable 
relief, without bond and without prejudice to any other 
rights and remedies that the Company may have for a 
breach of this Agreement. 

 
7. NOTICES. Any notices required or permitted 
hereunder shall be given to the appropriate party at the 
address specified below or at such other address as the 
party shall specify in writing. Such notice shall be 
deemed given upon personal delivery to the appropriate 
address or, if sent by certified or registered mail, three 
(3) days after the date of mailing. 

 
8. EMPLOYMENT. I understand and agree that 
nothing in this Agreement shall confer any right with 
respect to continuation of employment, nor shall it 
interfere in any way with my right or the Company’s 
right to terminate my employment at any time, with or 
without cause. 

9. NON-SOLICITATION. 
 

9.1 During and after the termination of my 
employment with the Company, I will not directly or 
indirectly solicit or otherwise take away customers or 
suppliers of the Company if, in so doing, I use or 
disclose any of the Company’s trade secrets, including 
without limitation the non-public names and addresses 
of the Company’s customers and suppliers and/or other 
confidential information related to them, including their 
buying and selling habits and special needs. 

 
9.2  I acknowledge that the Company has 

invested, and will continue to invest, significant time 
and money to recruit and retain its employees. I 
recognize that in the course of my employment I have 
obtained or will obtain valuable information about the 
Company’s employees and contractors, and their 
respective talents and areas of expertise. 

 
 9.2.1 I agree that during the term of 

my employment and for twelve (12) months thereafter, I 
will not directly or indirectly, for my own account or for 
others, solicit (or assist another in soliciting) for 
employment or for the performance of services any 
Company employee or contractor with whom I had 
contact or of whom I became aware during the period of 
my employment. Nor will I, for my account or for 
others, in any way induce or attempt to induce any such 
individual to terminate his or her employment by or 
performance of services for the Company. 

 
 9.2.2 During and after the 

termination of my employment with the Company, I will 
not directly or indirectly hire or otherwise take away any 
of the Company’s employees (as an employee or an 
independent contractor) if, in so doing, I use or disclose 
any of the Company’s trade secrets, including without 
limitation the non-public names and addresses of the 
Company’s employees and/or other confidential 
information related to them, including their skills, 
experience, current projects or assignments for the 
Company and specialized experience in Company 
technology and Inventions. 

 
10. 18 U.S.C. § 1833 NOTICE. I have been given 
notice of the immunity provided by 18 U.S.C. 
§ 1833(b)(1), which provides: 
 

IMMUNITY. An individual shall not be held 
criminally or civilly liable under any 
Federal or State trade secret law for the 
disclosure of a trade secret that (A) is made- 
(i) in confidence to a Federal, State, or local 
government official, either directly or 
indirectly, or to an attorney; and (ii) solely 
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for the purpose of reporting or investigating 
a suspected violation of law; or (B) is made 
in a complaint or other document filed in a 
lawsuit or other proceeding, if such filing is 
made under seal. 
 

11. GENERAL PROVISIONS. 
 

11.1 This Agreement will be governed by 
and construed according to 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. I agree to submit 
to the jurisdiction of, and that exclusive jurisdiction over 
and venue for any action or proceeding arising out of or 
relating to this Agreement shall lie, in the state and 
federal courts located in Santa Clara or San Francisco 
Counties, California. 

 
11.2  If any provision of this Agreement is 

found to be excessively broad as to duration, 
geographical scope, activity or subject, such provision 
shall be construed or reformed by limiting and reducing 
it to the extent required to render it enforceable under 
applicable law. If any provision of this Agreement is 
found to be invalid, illegal or unenforceable and cannot 
be construed so as to render it enforceable, such 
invalidity, illegality or unenforceability shall not affect 
any other provision of this Agreement, and this 
Agreement shall be construed as if such invalid, illegal 
or unenforceable provision had never been contained 
herein. Nothing in this Agreement is intended to restrict, 
or shall be interpreted as restricting, my right to engage 
in activity protected by Section 7 of the National Labor 
Relations Act or any other applicable state or federal 
law. 

 
11.3 The provisions of this Agreement shall 

survive the termination of my employment and the 
assignment of this Agreement by the Company to any 
successor in interest or other assignee. This Agreement 
will be binding upon my heirs, executors, administrators 
and other legal representatives and will be for the benefit 
of the Company, its successors, and its assigns. The 
Company may assign any of its rights or obligations 
under this Agreement 

 
11.4 No waiver by the Company of any 

breach of this Agreement shall be a waiver of any 
preceding or succeeding breach. No waiver by the 
Company of any right under this Agreement shall be 
construed as a waiver of any other right.  
 

11.5 This Agreement is the final, complete 
and exclusive agreement of the parties with respect to the 
subject matter hereof and supersedes and merges all prior 

or contemporaneous discussions or agreements between 
us regarding such subject matter. No modification of or 
amendment to this Agreement, nor any waiver of any 
rights under this Agreement, will be effective unless in 
writing and signed by the party to be charged. 

 
11.6 Any subsequent change or changes in 

my duties, salary or compensation will not affect the 
validity or scope of this Agreement. This Agreement 
shall be effective as of the first day of my employment 
with the Company. 
 
 
Dated:  _____________________________________  
 
 
___________________________________________  
(Signature) 
 
 
___________________________________________  
(Printed Name) 
 
 
___________________________________________  
(Address) 
 
 
___________________________________________  
 
 

Case 5:19-cv-01463-SVK   Document 1-2   Filed 03/21/19   Page 5 of 6



 5 

 
Exhibit A 

 
 
TO:     Tesla, Inc.                                     
 
FROM:                                                           
 
DATE:                                                           
 
SUBJECT:       Prior Invention                            
 
 
1. Except as listed in Section 2 below, the following is a complete list of all inventions or 
improvements that have been made or conceived or first reduced to practice by me alone or jointly with others 
prior to my engagement by the Company: 
 
                                                                                                                                                                            
 
                                                                                                                                                                            
 
                                                                                                                                                                            
 
                                                                                                                                                                            
 
 
  Additional sheets attached. 
 
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with 
respect to inventions or improvements generally listed below, the proprietary rights and duty of confidentiality 
with respect to which I owe to the following party(ies): 
 

 Invention or Improvement 
 

Party(ies) 
 

Relationship 

1.  
 

 
 

 

2.  
 

 
 

 

3.  
 

 
 

 
 
  Additional sheets attached. 
 
 
 
*** WARNING - If you sign (or eSign) this document and do not fill in 
anything in sections 1 or 2 on Exhibit A, we assume that you do not have 
any inventions. 
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WKHQ�WKH�RIILFLDO��JLYLQJ�ERWK�QDPH�DQG�WLWOH��

���E� &RXQW\�RI�5HVLGHQFH��)RU�HDFK�FLYLO�FDVH�ILOHG��H[FHSW�8�6��SODLQWLII�FDVHV��HQWHU�WKH�QDPH�RI�WKH�FRXQW\�ZKHUH�WKH�ILUVW�OLVWHG�SODLQWLII�UHVLGHV�DW�WKH�
WLPH�RI�ILOLQJ��,Q�8�6��SODLQWLII�FDVHV��HQWHU�WKH�QDPH�RI�WKH�FRXQW\�LQ�ZKLFK�WKH�ILUVW�OLVWHG�GHIHQGDQW�UHVLGHV�DW�WKH�WLPH�RI�ILOLQJ���127(��,Q�ODQG�
FRQGHPQDWLRQ�FDVHV��WKH�FRXQW\�RI�UHVLGHQFH�RI�WKH�³GHIHQGDQW´�LV�WKH�ORFDWLRQ�RI�WKH�WUDFW�RI�ODQG�LQYROYHG���

���F� $WWRUQH\V��(QWHU�WKH�ILUP�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�DWWRUQH\�RI�UHFRUG��,I�WKHUH�DUH�VHYHUDO�DWWRUQH\V��OLVW�WKHP�RQ�DQ�DWWDFKPHQW��QRWLQJ�
LQ�WKLV�VHFWLRQ�³�VHH�DWWDFKPHQW��´�

,,������-XULVGLFWLRQ��7KH�EDVLV�RI�MXULVGLFWLRQ�LV�VHW�IRUWK�XQGHU�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH���D���ZKLFK�UHTXLUHV�WKDW�MXULVGLFWLRQV�EH�VKRZQ�LQ�
SOHDGLQJV��3ODFH�DQ�³;´�LQ�RQH�RI�WKH�ER[HV��,I�WKHUH�LV�PRUH�WKDQ�RQH�EDVLV�RI�MXULVGLFWLRQ��SUHFHGHQFH�LV�JLYHQ�LQ�WKH�RUGHU�VKRZQ�EHORZ��

��� 8QLWHG�6WDWHV�SODLQWLII��-XULVGLFWLRQ�EDVHG�RQ����86&���������DQG�������6XLWV�E\�DJHQFLHV�DQG�RIILFHUV�RI�WKH�8QLWHG�6WDWHV�DUH�LQFOXGHG�KHUH��

��� 8QLWHG�6WDWHV�GHIHQGDQW��:KHQ�WKH�SODLQWLII�LV�VXLQJ�WKH�8QLWHG�6WDWHV��LWV�RIILFHUV�RU�DJHQFLHV��SODFH�DQ�³;´�LQ�WKLV�ER[��

��� )HGHUDO�TXHVWLRQ��7KLV�UHIHUV�WR�VXLWV�XQGHU����86&���������ZKHUH�MXULVGLFWLRQ�DULVHV�XQGHU�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG�6WDWHV��DQ�DPHQGPHQW�
WR�WKH�&RQVWLWXWLRQ��DQ�DFW�RI�&RQJUHVV�RU�D�WUHDW\�RI�WKH�8QLWHG�6WDWHV��,Q�FDVHV�ZKHUH�WKH�8�6��LV�D�SDUW\��WKH�8�6��SODLQWLII�RU�GHIHQGDQW�FRGH�
WDNHV�SUHFHGHQFH��DQG�ER[���RU���VKRXOG�EH�PDUNHG��

��� 'LYHUVLW\�RI�FLWL]HQVKLS��7KLV�UHIHUV�WR�VXLWV�XQGHU����86&���������ZKHUH�SDUWLHV�DUH�FLWL]HQV�RI�GLIIHUHQW�VWDWHV��:KHQ�%R[���LV�FKHFNHG��WKH�
FLWL]HQVKLS�RI�WKH�GLIIHUHQW�SDUWLHV�PXVW�EH�FKHFNHG���6HH�6HFWLRQ�,,,�EHORZ��127(��IHGHUDO�TXHVWLRQ�DFWLRQV�WDNH�SUHFHGHQFH�RYHU�GLYHUVLW\�
FDVHV���

,,,�����5HVLGHQFH��FLWL]HQVKLS��RI�3ULQFLSDO�3DUWLHV��7KLV�VHFWLRQ�RI�WKH�-6�&$1'����LV�WR�EH�FRPSOHWHG�LI�GLYHUVLW\�RI�FLWL]HQVKLS�ZDV�LQGLFDWHG�DERYH��
0DUN�WKLV�VHFWLRQ�IRU�HDFK�SULQFLSDO�SDUW\��

,9�����1DWXUH�RI�6XLW���3ODFH�DQ�³;´�LQ�WKH�DSSURSULDWH�ER[��,I�WKH�QDWXUH�RI�VXLW�FDQQRW�EH�GHWHUPLQHG��EH�VXUH�WKH�FDXVH�RI�DFWLRQ��LQ�6HFWLRQ�9,�EHORZ��LV�
VXIILFLHQW�WR�HQDEOH�WKH�GHSXW\�FOHUN�RU�WKH�VWDWLVWLFDO�FOHUN�V��LQ�WKH�$GPLQLVWUDWLYH�2IILFH�WR�GHWHUPLQH�WKH�QDWXUH�RI�VXLW��,I�WKH�FDXVH�ILWV�PRUH�WKDQ�
RQH�QDWXUH�RI�VXLW��VHOHFW�WKH�PRVW�GHILQLWLYH��

9������2ULJLQ���3ODFH�DQ�³;´�LQ�RQH�RI�WKH�VL[�ER[HV��

��� 2ULJLQDO�3URFHHGLQJV��&DVHV�RULJLQDWLQJ�LQ�WKH�8QLWHG�6WDWHV�GLVWULFW�FRXUWV��

��� 5HPRYHG�IURP�6WDWH�&RXUW��3URFHHGLQJV�LQLWLDWHG�LQ�VWDWH�FRXUWV�PD\�EH�UHPRYHG�WR�WKH�GLVWULFW�FRXUWV�XQGHU�7LWOH����86&���������:KHQ�WKH�
SHWLWLRQ�IRU�UHPRYDO�LV�JUDQWHG��FKHFN�WKLV�ER[��

��� 5HPDQGHG�IURP�$SSHOODWH�&RXUW��&KHFN�WKLV�ER[�IRU�FDVHV�UHPDQGHG�WR�WKH�GLVWULFW�FRXUW�IRU�IXUWKHU�DFWLRQ��8VH�WKH�GDWH�RI�UHPDQG�DV�WKH�ILOLQJ�
GDWH��

��� 5HLQVWDWHG�RU�5HRSHQHG��&KHFN�WKLV�ER[�IRU�FDVHV�UHLQVWDWHG�RU�UHRSHQHG�LQ�WKH�GLVWULFW�FRXUW��8VH�WKH�UHRSHQLQJ�GDWH�DV�WKH�ILOLQJ�GDWH��

��� 7UDQVIHUUHG�IURP�$QRWKHU�'LVWULFW��)RU�FDVHV�WUDQVIHUUHG�XQGHU�7LWOH����86&��������D���'R�QRW�XVH�WKLV�IRU�ZLWKLQ�GLVWULFW�WUDQVIHUV�RU�
PXOWLGLVWULFW�OLWLJDWLRQ�WUDQVIHUV��

��� 0XOWLGLVWULFW�/LWLJDWLRQ�7UDQVIHU��&KHFN�WKLV�ER[�ZKHQ�D�PXOWLGLVWULFW�FDVH�LV�WUDQVIHUUHG�LQWR�WKH�GLVWULFW�XQGHU�DXWKRULW\�RI�7LWOH����86&�
��������:KHQ�WKLV�ER[�LV�FKHFNHG��GR�QRW�FKHFN�����DERYH��

��� 0XOWLGLVWULFW�/LWLJDWLRQ�'LUHFW�)LOH��&KHFN�WKLV�ER[�ZKHQ�D�PXOWLGLVWULFW�OLWLJDWLRQ�FDVH�LV�ILOHG�LQ�WKH�VDPH�GLVWULFW�DV�WKH�0DVWHU�0'/�GRFNHW��

3OHDVH�QRWH�WKDW�WKHUH�LV�QR�2ULJLQ�&RGH����2ULJLQ�&RGH���ZDV�XVHG�IRU�KLVWRULFDO�UHFRUGV�DQG�LV�QR�ORQJHU�UHOHYDQW�GXH�WR�FKDQJHV�LQ�VWDWXWH���

9,�����&DXVH�RI�$FWLRQ��5HSRUW�WKH�FLYLO�VWDWXWH�GLUHFWO\�UHODWHG�WR�WKH�FDXVH�RI�DFWLRQ�DQG�JLYH�D�EULHI�GHVFULSWLRQ�RI�WKH�FDXVH��'R�QRW�FLWH�MXULVGLFWLRQDO�
VWDWXWHV�XQOHVV�GLYHUVLW\��([DPSOH��8�6��&LYLO�6WDWXWH�����86&��������%ULHI�'HVFULSWLRQ��8QDXWKRUL]HG�UHFHSWLRQ�RI�FDEOH�VHUYLFH��

9,,����5HTXHVWHG�LQ�&RPSODLQW���&ODVV�$FWLRQ��3ODFH�DQ�³;´�LQ�WKLV�ER[�LI�\RX�DUH�ILOLQJ�D�FODVV�DFWLRQ�XQGHU�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����

'HPDQG��,Q�WKLV�VSDFH�HQWHU�WKH�DFWXDO�GROODU�DPRXQW�EHLQJ�GHPDQGHG�RU�LQGLFDWH�RWKHU�GHPDQG��VXFK�DV�D�SUHOLPLQDU\�LQMXQFWLRQ�

-XU\�'HPDQG��&KHFN�WKH�DSSURSULDWH�ER[�WR�LQGLFDWH�ZKHWKHU�RU�QRW�D�MXU\�LV�EHLQJ�GHPDQGHG��

9,,,��5HODWHG�&DVHV���7KLV�VHFWLRQ�RI�WKH�-6�&$1'����LV�XVHG�WR�LGHQWLI\�UHODWHG�SHQGLQJ�FDVHV��LI�DQ\��,I�WKHUH�DUH�UHODWHG�SHQGLQJ�FDVHV��LQVHUW�WKH�GRFNHW�
QXPEHUV�DQG�WKH�FRUUHVSRQGLQJ�MXGJH�QDPHV�IRU�VXFK�FDVHV��

,;� 'LYLVLRQDO�$VVLJQPHQW��,I�WKH�1DWXUH�RI�6XLW�LV�XQGHU�3URSHUW\�5LJKWV�RU�3ULVRQHU�3HWLWLRQV�RU�WKH�PDWWHU�LV�D�6HFXULWLHV�&ODVV�$FWLRQ��OHDYH�WKLV�
VHFWLRQ�EODQN��)RU�DOO�RWKHU�FDVHV��LGHQWLI\�WKH�GLYLVLRQDO�YHQXH�DFFRUGLQJ�WR�&LYLO�/RFDO�5XOH������³WKH�FRXQW\�LQ�ZKLFK�D�VXEVWDQWLDO�SDUW�RI�WKH�
HYHQWV�RU�RPLVVLRQV�ZKLFK�JLYH�ULVH�WR�WKH�FODLP�RFFXUUHG�RU�LQ�ZKLFK�D�VXEVWDQWLDO�SDUW�RI�WKH�SURSHUW\�WKDW�LV�WKH�VXEMHFW�RI�WKH�DFWLRQ�LV�VLWXDWHG�´�

'DWH�DQG�$WWRUQH\�6LJQDWXUH��'DWH�DQG�VLJQ�WKH�FLYLO�FRYHU�VKHHW��
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