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Confidentiality, Non-Solicitation and Non-Compete Agreement (Key Manager)




(Key Manager Name)

Confidentiality, Non-Solicitation and Non-Compete Agreement
In consideration of my employment by “COMPANY” or one or more of the subsidiaries, partnerships, limited liability companies or other entities directly or indirectly controlled by “COMPANY” (“COMPANY” and any such subsidiaries, partnerships, limited liability companies or other entities employing me being collectively referred to hereinafter as “Employer”, and “COMPANY” and all of the subsidiaries, partnerships, limited liability companies and other entities directly or indirectly controlled from time to time by “COMPANY”  (whether or not employing me) being collectively referred to hereinafter as the “COMPANY” ’s), and any other consideration (whether in the form of increased or additional compensation and/or benefits or otherwise) that I may receive as a result of my execution of this Agreement, I agree as follows: 

DUTIES
1.
I will exert my best efforts in the performance of my duties as an employee of Employer and will remain loyal to Employer during the term of my employment. I agree that I will not disclose to Employer or any of the other “COMPANY”, or use for its or their benefit, any information which is the confidential information of any other party, disclosed to me prior to my employment with Employer, and declare that I am not bound by any prior agreement which prohibits my employment by Employer or my performance of any duty or obligation set forth herein.

2.
I understand and agree that this Agreement is not a guarantee of continued employment for any period. My employment is at will. This means I am free to terminate my employment at any time, for any reason, and that Employer retains the same rights.

CONFIDENTIALITY PROVISIONS
1.
I understand that in the course of and as a consequence of my employment with Employer and because of the nature of my responsibilities, I will acquire valuable skills and will have access to “Confidential Information” (as defined below). In addition, I may develop on behalf of Employer or other “COMPANY” a personal acquaintance or substantial relationship with customers and prospective customers, and which in certain instances may constitute the only contact or most substantial contact of the “COMPANY” with such customers and prospective customers. As a consequence thereof, I will occupy a position of trust and confidence with respect to the customers and prospective customers of the Employer and the other “COMPANY” and such Confidential Information. 

2.
During the period during which I am employed by Employer and thereafter (regardless of the reason for termination of my employment), I will not divulge or appropriate to my own use or to the use of others any secret, confidential or proprietary information (collectively, the “Confidential Information”) pertaining to the business of Employer or any of the other “COMPANY” or acquired from persons or entities (including, without limitation, acquisition targets and persons and entities with direct or indirect equity interests in acquisition targets and their representatives) by Employer or any of the other “COMPANY” (including, without limitation, trade secrets, business strategies or plans, pricing, customer lists, prospect lists, acquisition targets and marketing methods, plans, strategies or financial data). In addition, in the event I discover or become aware of any improper disclosure or use of any item of Confidential Information, I will promptly notify Employer of such improper action. 

3.
I will not remove any item of Confidential Information from the premises of any “COMPANY” except as my duties as an employee of Employer shall require and as authorized by Employer, and upon any termination of my employment, I will immediately return all items of Confidential Information (including, without limitation, all notes, memoranda, manuals, reports, customer records, and any other documents) and all copies thereof to Employer, or as otherwise directed by Employer, and I will retain no copies thereof. 

4.
I understand and agree that my obligations with respect to Confidential Information shall continue even after termination of my employment, and shall terminate with respect to any given piece of Confidential Information only when and if that piece of Confidential Information has become generally and publicly known through no act or fault contributable to me or any person or entity acting in concert with me. 

NON-COMPETE PROVISIONS
1.
During my employment with Employer and for a period of one year after the termination thereof for any reason, I agree that I will not: 


(a)
Directly or indirectly accept employment with or render service to or on behalf of any person or entity that is engaged in any Restricted Business (as defined below) anywhere within a fifty (50) mile radius of any business location of the Employer or any other “COMPANY” where at any time during my employment I perform significant services, am assigned or have any supervisory, managerial or other operational responsibility (the “Territory”); or 


(b)
Directly or indirectly own, manage, operate, finance or control or participate in the ownership, management, operation, financing or control of, or be connected as a principal, agent, representative, consultant, advisor, investor, owner, partner, financier, manager or joint venture with, or permit my name to be used by or in connection with, any Restricted Business anywhere in the Territory. 

For purposes of this Agreement, the term “Restricted Business” shall mean the plumbing, heating, air conditioning, ventilating or electrical business, or any other business conducted by any “COMPANY” in any material respect within the Territory, or any related business or any business competitive with any of the foregoing businesses. Notwithstanding the foregoing, the term “Restricted Business” shall not include a business, such as a manufacturer or wholesale distributor of equipment, that provides only goods (and not services) to other Restricted Businesses and does not provide or have, and neither controls nor is controlled by or under common control with nor has any material economic interest in any person or entity that provides or has, any goods or services to the customers of the Employer, “COMPANY” or its other subsidiaries or of any Restricted Business either directly or indirectly, whether by subcontracting, assignments, referral arrangements or otherwise, or any material economic interest in any such person or entity.

2.
Notwithstanding the foregoing, I may own as an investor (a) shares of stock of “COMPANY” and (b) up to 2% of the outstanding shares of stock of any publicly held company, regardless of its lines of business. In addition, notwithstanding paragraph 1(a) above or, to the extent applicable solely as a result of being an employee in such a business, paragraph 1(b) above, I may accept employment with and render services for a regional or national company or its affiliates that have operations outside and within the Territory so long as I am not based within the Territory and do not directly or indirectly provide any services for the benefit of or with respect to any existing or potential business location that is located or expected to be located within the Territory or that is doing or expected to do business anywhere within the Territory. 

NON-SOLICITATION PROVISIONS
1.
During my employment with Employer and for a period of one year after the termination thereof for any reason, I agree that I will not: 


(a) Contact, deal with or in any way solicit any person or entity that at any time during the period of three (3) years before the date of termination was a customer of any “COMPANY” (or any of its predecessors) with which I had contact while in the employ of Employer or that was a customer of Employer (or any of its predecessors), in each case in an effort to cause or induce such person or entity to purchase or otherwise obtain the benefit or use of any products or services provided by Employer or any other “COMPANY”; or 


(b)
Solicit the employment of any person who, within one year before or after the date of the termination of my employment, was or is employed at any time by Employer or another “COMPANY” Company on a full or part-time basis. 

2.
I agree that I will not directly or indirectly make any such contact or solicitation, either for my benefit or for the benefit of any other person or entity, and I will not in any manner assist any person or entity in making any such contact or solicitation.

GENERAL
1.
I acknowledge and agree that the restrictions set forth in this Agreement are fair, reasonable and are reasonably required for the protection of legitimate business interests or Employer. 

2.
The obligations, which I have accepted in this agreement shall survive the termination of my employment by employer. 

3.
The provisions of this Agreement shall be severable, and in the event that any portion or provision of this Agreement is found by any court to be unenforceable, in whole or in part, the remainder of this Agreement shall nevertheless be enforceable and binding on the parties. In the event that any restrictions set forth in this Agreement shall be declared by a court of competent jurisdiction to exceed the maximum restriction such court deems reasonable and enforceable, the restriction deemed reasonable and enforceable by the court shall become and thereafter be the maximum restriction hereunder. 

4.
In the event of a breach or a threatened or intended breach of this Agreement by me, Employer and each other “COMPANY” shall be entitled (in addition to all other remedies otherwise available at law or in equity) to injunctions, both preliminary and final, enjoining and restraining such breach, or threatened or intended breach, and I hereby consent to the issuance thereof. In the event that Employer or any other “COMPANY” shall successfully enforce any part of this Agreement through legal proceedings, I agree to pay to all cost and attorneys’ fees reasonably incurred in that endeavor by Employer and all such other “COMPANY’s.” 

5.
I agree that the internal laws (and not the conflicts of law provisions) of the State in which the office of Employer to which I am initially assigned is located shall govern this Agreement. 

6.
This Agreement shall inure to the benefit of (and may be enforced by) each of the “COMPANY” Companies and each of their respective successors and assigns. 

7.
I acknowledge that my execution of this Agreement is a condition to my continued employment with Employer and my receipt of any other consideration that I may receive as a result of my execution of this Agreement. 


IN WITNESS WHEREOF, I have signed this Agreement as of the ____ day of ____________, 200_

EMPLOYEE: 
ACCEPTED as of the date set forth above




on behalf of the “COMPANY” Companies:





“COMPANY”
Signature





By: 

Print Name

Name: 
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