
 
PROPRIETARY INFORMATION, INVENTION ASSIGNMENT  

AND RESTRICTIVE COVENANT AGREEMENT  
 
 THIS AGREEMENT (this “Agreement”), dated as of this __ day of July, 2015 by and 
between DataMentors, LLC, a Delaware limited liability company (the “Company”), and the 
individual named on the signature page hereto (the “Employee”).  The Company and the 
Employee shall sometimes be referred to individually, as a “Party” and collectively, as the 
“Parties”. 
 

In consideration of the Employee’s continued employment, services, and retention by the 
Company, the receipt and sufficiency of which are hereby acknowledged, the Company and 
Employee, intending to be legally bound, hereby agree as follows: 
 

1. Employment or Consulting Relationship; Termination of Prior Agreement.  This 
Agreement does not alter, amend or expand upon any rights the Employee may have to continue 
in the employment of, or the duration of such employment, with the Company (the 
“Relationship”) under any existing agreements or under applicable law.   

2. Proprietary Information. The Employee covenants and agrees that he will not at 
any time during or after the Relationship, directly or indirectly, use for his own account, or 
disclose to any individual or entity, other than authorized officers, directors and employees of the 
Company or its subsidiaries, Confidential Information (as hereinafter defined) of the Company. 
As used herein, “Confidential Information” of the Company means information about the 
Company of any kind, nature or description, including but not limited to, any proprietary 
information, trade secrets, data, formulae, supplier, client and customer lists or requirements, 
price lists or pricing structures, marketing and sales information, business plans or dealings and 
financial information and plans as well as all papers, resumes and records (including computer 
records) that are disclosed to or otherwise known to the Employee as a direct or indirect 
consequence of the Employee's Relationship with the Company, which information is not 
generally known to the public or in the businesses in which the Company is engaged. 
Confidential Information also includes any information furnished to the Company by a third 
party with restrictions on its use or further disclosure. 

3. Disclosure and Assignment of Inventions. 

(a) The Employee has provided as Exhibit A attached hereto a list describing 
all inventions, original works of authorship, developments, improvements and trade secrets that 
were made by the Employee prior to the Relationship with the Company, belonging to the 
Employee alone or jointly with others, which relate to the Company's existing or proposed 
business, products or research and development and that are not assigned to the Company; if 
"none" is stated in Exhibit A, the Employee represents that there are no such inventions, works 
of authorship, developments, improvements or trade secrets. 

(b) The Employee agrees to promptly make full written disclosure to the 
Company, will hold in trust for the sole right and benefit of the Company, and hereby assigns to 
the Company all right, title and interest in and to any and all inventions (and patent rights with 
respect thereto), original works of authorship (including all copyrights with respect thereto), 
developments, improvements or trade secrets that the Employee may solely or jointly conceive 
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or develop or reduce to practice, or cause to be conceived or developed or reduced to practice 
during the Relationship. 

4. Returning Company Documents.  Upon the termination of the Relationship, the 
Employee shall deliver to the Company (and will not keep in the Employee’s possession, 
recreate or deliver to anyone else) any and all Confidential Information and any and all devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, 
blueprints, sketches, laboratory notebooks, materials, flow charts, software, computer program 
code, equipment, other documents or property, or reproductions of any of the aforementioned 
items developed by the Employee pursuant to the Relationship or otherwise belonging to the 
Company, its successors or assigns.  Any property situated on the Company’s premises and 
owned by the Company, including computers, disks and other storage media, filing cabinets or 
other work areas, is subject to inspection by Company personnel at any time with or without 
notice.   

5. Notification to Other Parties.  If the Employee leaves the service of the Company, 
the Employee hereby consents to notification by the Company to the Employee’s new employer 
and to any persons with whom the Employee maintains a consulting relationship about the 
Employee’s rights and obligations under this Agreement.  Nothing in this Section 5 shall be 
construed as the Company’s assent to, consent to, or knowledge of, any such service or 
consulting relationship. 

6. Restrictive Covenants. 

(a) Solicitation of Employees, Consultants and Other Parties.  The Employee 
agrees that during the term of the Employee’s Relationship with the Company, and for a period 
of two (2) years immediately following the termination of the Relationship for any reason, 
whether with or without cause, the Employee shall not either directly or indirectly solicit, induce, 
recruit or encourage any of the Company’s employees or consultants to terminate their 
relationship with the Company, or take away, hire, or attempt to solicit, induce, recruit, 
encourage or take away, hire or otherwise engage the services of, employees or consultants of 
the Company, either for the Employee or for any other person or entity.  Further, for a period of 
two (2) years following termination of the Relationship for any reason, with or without cause, the 
Employee shall not solicit any customer of the Company that is known to the Employee with 
respect to any business, products or services that are competitive to the products or services 
offered by the Company or under development as of the date of termination of the Relationship. 

(b) Non-Disparagement.  During the term of the Employee’s Relationship 
with the Company, and at all times thereafter, the Employee agrees to refrain from making any 
disparaging, defamatory or critical remarks about the Company to any third parties either 
verbally or in writing. 

(c) Acknowledgement.  The Employee hereby acknowledges and agrees that 
the provisions of this Section 6 are in addition to (and not in substitution for or derogation from) 
any other confidentiality and non-solicitation covenants which may be given by the Employee to 
or for the benefit of the Company and/or any of its affiliates pursuant to any written contract or 
other written instrument which may, at any time and from time to time, be executed and 
delivered by the Employee. 
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7. Representations and Covenants. 

(a) Facilitation of Agreement.  The Employee shall execute promptly any 
proper oath or verify any proper document required to carry out the terms of this Agreement 
upon the Company’s request to do so. 

(b) Conflicts.  The Employee represents that the Employee’s performance of 
all the terms of this Agreement does not and will not breach any agreement that the Employee 
has entered into, or will enter into with any third party, including, without limitation, any 
agreement to keep in confidence Confidential Information acquired by the Employee in 
confidence or in trust prior to commencement of the Relationship.  

(c) Voluntary Execution.  The Employee certifies and acknowledges that the 
Employee has carefully read all of the provisions of this Agreement and that the Employee 
understands and will fully and faithfully comply with such provisions. 

(d) Termination Certification.  Upon termination of the Employee’s 
Relationship with the Company, for any reason, the Employee agrees to execute and deliver the 
Termination Certification attached hereto as Exhibit B.   

8. General Provisions. 

(a) Governing Law.  The validity, interpretation, construction, performance 
and enforcement of this Agreement shall be governed exclusively by the laws of the State of 
Florida without giving effect to the principles of conflict of laws. 

(b) Entire Agreement.  This Agreement sets forth the entire agreement and 
understanding between the Parties relating to its subject matter.  No modification or amendment 
to this Agreement, nor any waiver of any rights under this Agreement, will be effective unless in 
writing expressly referring to this Agreement and signed by the Parties.  Any subsequent change 
or changes in the Employee’s duties, obligations, rights or compensation will not affect the 
validity or scope of this Agreement. 

(c) Severability. If any provision of this Agreement becomes or is declared by 
a court of competent jurisdiction or arbitrator to be illegal, unenforceable or void, such provision 
shall be reformed and construed to the fullest extent possible as to give effect to the intentions of 
the parties in adopting the provision found to be unenforceable or invalid and this Agreement 
shall continue in full force and effect. 

(d) Successors and Assigns.  This Agreement will be binding upon the 
Employee’s heirs, executors, administrators and other legal representatives and will be for the 
benefit of the Company, its successors and its assigns. 

(e) Survival.  The provisions of this Agreement shall survive the termination 
of the Relationship and the assignment of this Agreement by the Company to any successor in 
interest or other assignee. 

(f) Injunctive Relief.  The Employee acknowledges that should the Employee 
violate the provisions of this Agreement, it will be difficult or impossible to determine the 
resulting damage to the Company.  Therefore, in the event of the Employee’s breach of any 
provisions of this Agreement, in addition to any other remedies it may have, the Company shall 
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be entitled to temporary and permanent injunctive relief to enforce the provisions of this 
Agreement without the necessity of proving actual damage. 

(g) Consent to Jurisdiction.  The Employee hereby consents to the jurisdiction 
of the state or federal courts sitting in the State of Florida over any litigation or claim brought to 
enforce the terms of this Agreement or to determine any rights under this Agreement.  Any 
litigation or claim brought by the Employee relating in any way to this Agreement may be 
brought only in such courts. 

(h) Advice of Counsel.  The Employee acknowledges that in executing this 
Agreement the Employee has had the opportunity to seek the advice of independent legal 
counsel, and the Employee has read and understood all of the terms and provisions of this 
Agreement.  This Agreement shall not be construed against any party by reason of the drafting or 
preparation hereof. 

 

[Signature Page Follows] 

 



 

IN WITNESS WHEREOF, the Parties have signed, or caused this Agreement to be 
signed by their respective duly authorized officers, as of the date first set forth above. 

 
 

DATAMENTORS, LLC  EMPLOYEE 
 
 
By:       
Name: Robert Orf  Name:  
Title: Chief Executive Officer  Address:   
Address: 2319-104 Oak Myrtle Lane 
 Wesley Chapel, FL  33544  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page to Proprietary Information, Invention Assignment 
and Restrictive Covenant Agreement] 

 



 

 
EXHIBIT A 

 
 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 

EXCLUDED UNDER SECTION 3 
 
 
        Title         

 
   Date    

Identifying Number 
or Brief Description 

   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
___ No inventions or improvements 

___ Additional Sheets Attached 

Signature of Assignor: __________________________ 

Print Name of Assignor:   

Date: ________________________________________ 



 

EXHIBIT B 
TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I failed to return, any 
devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, 
blueprints, sketches, laboratory notebooks, flow charts, materials, equipment, other documents or 
property, or copies or reproductions of any aforementioned items belonging to DataMentors, 
LLC, its subsidiaries, affiliates, successors or assigns (collectively, the “Company”). 

I further certify that I have complied with all the terms of the Company’s Proprietary 
Information and Invention Assignment Agreement (“PIIAA”) signed by me, including the 
reporting of any Inventions (as defined therein) and original works of authorship, conceived or 
made by me (solely or jointly with others) covered by the PIIAA as set forth in Section 3 of the 
PIIAA. 

I further agree that, in compliance with the PIIAA, I will preserve as confidential all trade 
secrets, confidential knowledge, data or other proprietary information relating to products, 
processes, know-how, designs, formulas, developmental or experimental work, computer 
programs, data bases, other original works of authorship, customer lists, business plans, financial 
information or other subject matter pertaining to any business of the Company or any of its 
employees, clients, consultants or licensees and otherwise comply with Section 2 of the PIIAA. 

I further agree that I will comply with the Restrictive Covenants set forth in Section 6 of 
the PIIAA.  

 

 

Date:             
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