FACT PATTERN D (1997)


Computer technology develops incredibly rapidly.  State-of-the-art machines generally are nearly obsolete three years after they are first marketed.  One side effect of rapid advancement is that when computer users purchase new machines, they often find that a great deal of the software they own is virtually unusable on their new equipment.  Software engineers have often tossed around the possibility of developing a program that would efficiently update old software to make it usable on newer systems (“Update Program”), but to date nobody has produced such a program. 


In 1991, Ryan and Matt were both graduate students studying computer engineering.  One night while they were out drinking, Ryan revealed that he had an idea about a general approach that might lead to the development of an Update Program.  Ryan admitted that he had spent a lot of time thinking about the problem, and had yet to figure out exactly how to follow through on his approach.  Matt thought that Ryan’s idea solved about half the problem, and began playing around in his head to see if he could figure out exactly how to make it work.  Ryan continued to work on his idea intermittently, but never had any success coming up with a solution.  Because he began to doubt whether his approach could ever work, he never revealed his idea to anyone else.

In 1993, Matt went to work for Williams Communications Co. (WCC) developing communications software.  It is a custom among companies that produce software that the employer owns any software developed by the employee during employment.  In addition, WCC normally requires its employees to sign an explicit agreement stating that the rights to any “inventions” they develop while working for WCC become the property of the company.  However, WCC was anxious for Matt to start work when they hired him, and so rushed through the paperwork connected with his employment.  As a result, WCC never asked Matt to sign a number of their usual documents including the agreement regarding “inventions.”  WCC was very pleased with Matt’s work, offering him several bonuses and promotions between 1993 and 1996.  
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Although the type of software Matt designed for WCC was quite different in structure and purpose, he continued to think about the Update Program both on and off the job.  He tried out many different ideas in his head, always using Ryan’s general approach as the starting point.  Late in 1996, while struggling with an unrelated WCC project late one night, he suddenly had a breakthrough and was able to see the two steps necessary to turn Ryan’s approach into a workable Update Program.


Matt went to his bosses at WCC and, without revealing the details of his ideas, informed them that he had figured out a way to create an Update Program, and offered to work with WCC to develop it.  After several weeks of negotiations over what share of the profits Matt would receive, WCC’s lawyers abruptly informed Matt that, following industry custom, WCC owned the program, so he would simply have to give it to them.   Matt not only refused to give them the program, he refused to write it down anywhere so that WCC would have no way at all to obtain it without his permission.  

WCC brought suit to try to force Matt to give them the Update Program.  Ryan, after reading about the case in the newspapers, intervened in the suit, claiming that he should get rights to the program because he had developed the underlying approach.  Assume that  federal copyright and patent laws do not govern the case and that neither WCC nor Ryan have rights to the Update Program under any express or implied contract theory.

QUESTION I :  Assuming that the animals line of cases we have read applies to this fact pattern, discuss who should have rights to the Update Program.

QUESTION II:  Discuss whether the animals line of cases should apply to this fact pattern.
