Employee Invention and Confidentiality Agreement

Employee Invention and Confidentiality Agreement

In consideration of his or her employment and continuing employment by InfoToGo Inc., Employee/Contractor agrees to the following:

1.  Defined Words
EMPLOYEE – any person performing work for INFOTOGO INC, whether as a salaried employee or an independent contractor working on 1099 basis
INFOTOGO INC—InfoToGo Inc., a Florida corporation, and any existing or future divisions, subsidiaries and affiliated corporations or companies.

INFOTOGO INC’s Business—present, contemplated and anticipated research and development, present and future products, processes and services of INFOTOGO INC and INFOTOGO INC's business and methods of operation. 

INFOTOGO INC’s Property—all code, graphics, prototypes, products, proprietary methods and other property that Employee used or received from INFOTOGO INC during his or her employment by INFOTOGO INC.

INFOTOGO INC's Confidential Information—INFOTOGO INC's confidential or proprietary information and materials received by Employee or known to Employee as a result of his or her employment by INFOTOGO INC that is not generally know or independently available to a Third Party in INFOTOGO INC's trade or industry and is not furnished by INFOTOGO INC to a Third Party without confidentiality requirements.  INFOTOGO INC's Confidential Information shall include, but not be limited to:

a. inventions, discoveries and improvements not yet patented or published; 

b. manufacturing processes and methods, trade secrets, secret processes and formulae, and special apparatus and equipment;

c. current engineering research, development, design projects, research and development data, trade secrets, secret processes and formulae, technical specifications, and drawings;

d. business information, such as production costs and data, cost and expense data, vendor and customer lists, lists of approved components and suppliers, unpublished price lists, production schedules, business and marketing plans and product sales, and financial information not yet announced or not disclosed in any other way to the public;

e. any other information not generally available to Third Parties, including Competing Third Parties, if disclosed, would materially damage INFOTOGO INC or would aid or benefit a competitor of INFOTOGO INC.

Competitive Product—any Third Party’s product, process, machine or service in existence or under research and development that is similar to, resembles or competes with any of INFOTOGO INC's Business.

Competing Third Party—any Third Party which is engaged in research and development, manufacturing, marketing or selling a Competitive Product. 

Employee—person identified at the end of this Agreement.

Employee’s Termination—date Employee’s employment by INFOTOGO INC is terminated for any reason.




Inventions—all inventions, discoveries, improvements, modifications, variations, revisions, upgrades, enhancements and copyrightable material including all code, graphics and computer software that Employee conceives, develops, discovers, authors or otherwise creates during his or her employment by INFOTOGO INC and that relate in any way to INFOTOGO INC’s Business, as well as all trade secrets, designs, drawings, specifications, technical information, Writings, know how and show how relating to these inventions. 

Third Party—any person, company, firm, partnership, corporation, association or other entity or group that is not INFOTOGO INC or Employee .

Writings shall mean all written or oral information, documentation, records, files, memoranda, computer software and data, reports, price lists, customer lists, plans, sketches, books, scientific notebooks, materials and other writings that relate to INFOTOGO INC’s products or business, and that Employee has used, received, prepared or come in contact with during his or her employment.

2. Employment

2.1.  Employee shall assume reasonable responsibilities and faithfully perform all duties INFOTOGO INC assigns to him or her.  

2.2.  Employee agrees that he or she is employed or desires to be employed by INFOTOGO INC in a capacity in which Employee may receive or contribute to the creation of INFOTOGO INC's Confidential Information and may make Inventions.

2.3. During and after Employee’s employment by INFOTOGO INC, any and all INFOTOGO INC’s Property and Writings received or created by Employee during his or her employment by INFOTOGO INC containing any of INFOTOGO INC's Confidential Information or related to INFOTOGO INC's Business shall remain INFOTOGO INC’s exclusive property.

3. Inventions

3.1. Any and all Inventions Employee conceives or makes during his or her employment by INFOTOGO INC, whether made during the hours of employment, with the use of any of INFOTOGO INC's facilities, equipment, materials or personnel, or otherwise, either alone or jointly with other persons, or related to INFOTOGO INC's Business or suggested by or resulting from any task assigned to Employee or work performed by Employee for INFOTOGO INC shall belong exclusively to INFOTOGO INC.  

3.2. During his or her employment by INFOTOGO INC and thereafter, Employee agrees, without further consideration:

.1. to promptly disclosed in writing and deliver any and all Employee’s Inventions to INFOTOGO INC, including any and all Writings Employee has related to any of his or her Inventions;

.2. to execute any assignments INFOTOGO INC may request to it or its nominee, assigning all of Employee’s right, title and interest in any of his or her Inventions;

.3. to execute any Writings necessary or desirable in applying for and obtaining protection on Employee’s Inventions in the United States and foreign countries and to cooperate with INFOTOGO INC in the prosecution or defense of any claims, lawsuits or other proceedings involving any of Employee’s Inventions.
4. Confidential Information

4.1. Employee shall retain in confidence during his or her employment and thereafter all INFOTOGO INC’s Confidential Information that Employee uses, receives or knows as a result of his or her employment by INFOTOGO INC. 

4.2. Without INFOTOGO INC’s consent in writing beforehand, Employee, either during his or her employment by INFOTOGO INC or at any time after Employee’s Termination, shall:

.1. not disclose any of INFOTOGO INC’s Confidential Information to any Third Party;

.2. not use any of INFOTOGO INC’s Confidential Information for Employee’s benefit or for any Third Party’s benefit.

4.3. Unless authorized or permitted to do so, Employee shall retain in confidence and not use or disclose to INFOTOGO INC any Third Party’s confidential information or materials that Employee received or knew before his or her employment by INFOTOGO INC.

5. Termination of Employment

5.1. On Employee’s Termination, if Employee has any of INFOTOGO INC’s Property, INFOTOGO INC’s Confidential Information or Writings in his or her possession, Employee agrees to return all these items to INFOTOGO INC at that time, without keeping copies of anything.

6. Post‑INFOTOGO INC Employment

6.1. After Employee’s Termination, Employee shall diligently proceed and use his or her best efforts to obtain employment by a Third Party, other than a Competing Third Party, unrelated to a Competitive Product.

6.2. For 2 years after Employee’s Termination, Employee shall not perform any services, either as an employee or consultant, for any Competing Third Party in the United States, Canada or Mexico.  

6.3. Notwithstanding Section 6.2., Employee may accept employment and be employed by a Competing Third Party that has a diverse business:

.1. as long as Employee does not perform any services, directly or indirectly, related to any Competitive Product; and

.2. before Employee’s new employment begins, INFOTOGO INC has received separate satisfactory written assurances from this Competing Third Party, Employee’s prospective employer, that neither this Competing Third Party nor Employee will violate any term, condition or restriction of this Agreement.



7. INFOTOGO INC's Enforcement

7.1. Employee acknowledges that:

.1. he or she has had or will have access to INFOTOGO INC's Business and INFOTOGO INC’s Confidential Information during his or her employment by INFOTOGO INC; 
.2. INFOTOGO INC's enforcement of this Agreement is its only method for protecting INFOTOGO INC's Business and its Confidential Information from unfair competition from Third Parties that would occur if Employee breaches his or her restrictions in this Agreement. 

7.2. If Employee breaches or threatens to breach any term or restriction in this Agreement, including, but not limited to using or disclosing INFOTOGO INC’s Confidential Information or being an employee or consultant to a Competing Third Party, and such breach could cause INFOTOGO INC serious and irreparable damage, INFOTOGO INC and Employee agree INFOTOGO INC has no adequate remedy at law and, therefore, may seek injunctive relief to prevent Employee from acting and such other equitable relief as a court of competent jurisdiction determines to be appropriate. 

7.3. If any court of competent jurisdiction determines that all or any part of this Agreement is unenforceable, because the contested section extends for too great a period of time, encompasses too large a geographic area, covers too great a range of activities, or any combination of these elements, INFOTOGO INC and Employee agree that the contested section shall be interpreted to extend only over the maximum period of time, geographic area, range of activities or a combination of these elements that the court determines is reasonable, enforceable, not arbitrary and not against public policy.  If the court determines the contested section cannot be reinterpreted, INFOTOGO INC and Employee agree that the unenforceable section shall be severed and deemed eliminated from this Agreement to the extent necessary to permit the remaining sections, the remaining states and foreign countries to be enforced. 

7.4. The granting of injunctive relief to INFOTOGO INC will not affect any other rights or remedies INFOTOGO INC may have, including the right to recover damages from Employee. 

8. Governing Law, Forum and Attorney's Fees

8.1. This Agreement shall be governed by Florida law, without regard to any conflict of laws principles in Florida law.
8.2. If a legal proceeding is instituted by INFOTOGO INC, because of Employee’s alleged breach of any term, condition or restriction in this Agreement:
.1. Employee waives any objections and agrees to submit to the jurisdiction of Florida and to the venue of Leon County, Florida;
.2. the prevailing party in this legal proceeding shall be entitled to recover its reasonable attorneys' fees, court costs and other costs and expenses.


9. Miscellaneous

9.1. In executing this Agreement, INFOTOGO INC and Employee do not intend to violate any public policy or any laws, regulations, rules, orders or decisions of any federal, state, county, local or foreign government or governmental agency or entity.  If a court invalidates any provision of this Agreement, the remaining provisions of this Agreement will be valid.

9.2. This Agreement or any part may only be modified or waived by a written agreement signed by both INFOTOGO INC and Employee.  No waiver by INFOTOGO INC of any of Employee’s obligations or any term, condition or restriction Employee is required to comply with under this Agreement shall constitute a continuing waiver or a waiver of any later obligation Employee may have or any term, condition or restriction Employee is required to comply with under this Agreement. 

9.3. Changes in where Employee works within INFOTOGO INC shall not affect the validity and enforceability of this Agreement.

9.4. Employee shall make a good faith effort to perform all his or her obligations and comply with all terms, conditions or restrictions required of Employee under this Agreement. 

9.5. This Agreement constitutes the entire agreement of INFOTOGO INC and Employee on the subject matter of this Agreement.  This Agreement supersedes all prior understandings or agreements between INFOTOGO INC and Employee relating to this Agreement. 


InfoToGo Inc.

Employee
By 




Melissa Raulston

John Babich
Dated: August 15, 2006

Dated: August 15, 2006
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