SAGE TRADING COLLECTIVE
EMPLOYEE CONFIDENTIALITY, NON-DISCLOSURE, AND NON-COMPETITION AGREEMENT
This Confidentiality, Non-Disclosure, and Non-Competition Agreement (the “Agreement”) is entered into as of Date (the “Effective Date”), by and between Sage Trading Collective, including its affiliates, successors, and assigns (“Company”, “we”, “us”, or “our”), and Name (“Employee”, “you”, or “your”).
In consideration of Employee’s employment or continued employment with the Company, the compensation and benefits provided in connection with that employment, and access to the Company’s Confidential Information (defined below), the parties agree as follows:
1. Definition of Confidential Information
“Confidential Information” means any non-public information, in any form, that relates to the Company’s business, operations, clients, or strategies, and that the Employee learns of, creates, or has access to as a result of their employment. Confidential Information includes, without limitation, the following categories:
1. Client Data: client identities, contact information, account balances, holdings, performance reports, risk profiles, fee arrangements, communications, and any other personal or financial information relating to current, former, or prospective clients of the Company.
1. Investment Models: trading strategies, quantitative models, signals, algorithms, factor research, backtesting data and results, portfolio construction methodologies, risk management parameters, and any related research or analysis, whether in development or in active use.
1. Trading Systems: proprietary or licensed software, source code, system architecture, infrastructure design, execution logic, order routing methods, data feeds, integrations, credentials, and configuration details.
1. Workflows and Instructions: internal procedures, playbooks, checklists, training materials, standard operating procedures, compliance protocols, and any documented or undocumented processes used to operate the Company’s business.
1. Other Business Information: financial records, business plans, pricing, vendor and counterparty relationships, employee and contractor information, and any other information designated as confidential or that a reasonable person would understand to be confidential given the nature of the information and the circumstances of disclosure.
Confidential Information does not include information that: (a) is or becomes publicly available through no fault of the Employee; (b) was rightfully known to the Employee prior to disclosure by the Company, as demonstrated by written records; (c) is rightfully received from a third party without restriction and without breach of any obligation of confidentiality; or (d) is independently developed by the Employee without use of or reference to the Company’s Confidential Information.
2. Non-Disclosure and Non-Use Obligations
Employee agrees that, both during and after employment with the Company, regardless of the reason for separation, Employee will:
1. Hold all Confidential Information in strict confidence and not disclose it to any person or entity outside the Company, except as required to perform Employee’s job duties or as authorized in writing by the Company.
1. Not use any Confidential Information for Employee’s own benefit, or for the benefit of any person or entity other than the Company, including but not limited to using investment models, trading systems, workflows, or instructions to trade for Employee’s own account or for any third party outside the scope of Employee’s authorized duties.
1. Take reasonable precautions to protect the security of Confidential Information, including complying with the Company’s information security policies, access controls, and device and data-handling procedures.
1. Not copy, remove, transmit, or store any Confidential Information on personal devices, personal accounts, or third-party storage services, except as expressly authorized by the Company.
1. Promptly notify the Company of any actual or suspected unauthorized access to, use of, or disclosure of Confidential Information.
1. Upon termination of employment, or at any time upon the Company’s request, immediately return or destroy (as directed by the Company) all documents, files, devices, and other materials containing Confidential Information, and certify in writing that this has been done.
3. Client Non-Solicitation
During employment and for a period of twelve (12) months following the termination of employment for any reason (the “Restricted Period”), Employee agrees not to, directly or indirectly, on Employee’s own behalf or on behalf of any other person or entity:
1. Solicit, contact, or accept business from any client, account holder, or prospective client of the Company with whom Employee had contact, or about whom Employee obtained Confidential Information, during the last twelve (12) months of employment, for the purpose of providing trading, investment management, advisory, or similar services;
1. Induce or attempt to induce any such client to reduce, terminate, or alter their relationship with the Company; or
1. Use any Client Data to identify, contact, or evaluate any client or prospective client for any purpose other than the Company’s business.
4. Non-Competition
During employment and for the Restricted Period described in Section 3, Employee agrees not to, directly or indirectly, on Employee’s own behalf or on behalf of any other person or entity:
1. Form, organize, fund, join as a principal or partner, or hold any ownership or management interest in any business that engages in trading, investment management, or related advisory services substantially similar to those offered by the Company;
1. Develop, operate, or commercialize any trading system, investment model, or strategy that was derived from, substantially based on, or developed using the Company’s Confidential Information; or
1. Accept employment, consulting, or contractor work with any business described above in a role where the Employee’s use of the Company’s Confidential Information would reasonably be expected or required.
Nothing in this Section 4 is intended to prevent Employee from pursuing employment generally within the investment or trading industry, provided that Employee does not use or disclose the Company’s Confidential Information and otherwise complies with this Agreement. The geographic scope of this Section 4 is “the United States,” reflecting the scope of the Company’s business operations and client base.
5. Ownership of Work Product
All investment models, trading systems, code, research, workflows, documentation, and other work product that Employee creates, develops, or contributes to during employment, whether alone or with others, and whether or not during normal working hours or using Company resources, shall be the sole and exclusive property of the Company. Employee hereby assigns to the Company all right, title, and interest in such work product, including all related intellectual property rights, and agrees to execute any documents reasonably requested by the Company to confirm this assignment.
6. No Conflicting Obligations
Employee represents that Employee is not subject to any agreement, restriction, or obligation that would prevent or restrict Employee from performing their duties for the Company or from complying with this Agreement, and that Employee will not disclose to the Company, or use in the course of employment, any confidential information belonging to any prior employer or third party.
7. Remedies
Employee acknowledges that the Company’s Confidential Information, client relationships, and proprietary trading systems and models are extremely valuable to the Company, and that any unauthorized use or disclosure would cause irreparable harm to the Company for which monetary damages may be inadequate. Accordingly, in addition to any other remedies available at law or in equity, the Company shall be entitled to seek injunctive relief to enforce the terms of this Agreement, without the necessity of posting a bond, to the extent permitted by applicable law.
8. Reasonableness and Severability
Employee acknowledges that the restrictions in this Agreement, including their duration, geographic scope, and subject matter, are reasonable and necessary to protect the legitimate business interests of the Company. If any provision of this Agreement is found by a court of competent jurisdiction to be unenforceable as written, the parties intend that the court modify or “blue-line” the provision to the minimum extent necessary to make it enforceable, and that the remainder of the Agreement remain in full force and effect.
Employee and the Company acknowledge that the enforceability of non-competition and non-solicitation provisions varies significantly by jurisdiction, and that some jurisdictions restrict or prohibit such provisions for certain categories of employees. The parties agree that this Agreement is intended to be enforced only to the extent permitted by applicable law in the jurisdiction governing Employee’s employment.
9. Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the State of [INSERT STATE], without regard to its conflict of laws principles.
10. At-Will Employment
Nothing in this Agreement alters the at-will nature of Employee’s employment (if applicable), and either Employee or the Company may terminate the employment relationship at any time, with or without cause or notice, subject to applicable law.
11. Entire Agreement; Amendment
This Agreement constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior agreements and understandings, whether written or oral, relating to such subject matter. This Agreement may be amended only by a written instrument signed by both parties.
12. Survival
The obligations set forth in Sections 1, 2, 3, 4, 5, 7, and 8 shall survive the termination of Employee’s employment with the Company, regardless of the reason for such termination.
By signing below, the parties acknowledge that they have read, understand, and agree to be bound by the terms of this Agreement.
SAGE TRADING COLLECTIVE
 
Authorized Signature                                    Date
Name / Title
EMPLOYEE
 
Employee Signature                                          Date
Printed Name
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