CONFIDENTIALITY, NON-COMPETITION AND NON-DISCLOSURE AGREEMENT

This confidentiality, Non Competition, and Non-Disparagement Agreement is between [FILL IN YOUR COMPANY NAME,  SUBSIDIARIES, AFFILLIATES, AND WEBSITES], and _________________(Employee).

In consideration of the mutual promises and covenants in this agreement and other good and valuable consideration, including, but not limited to, the employment or continued employment of Employee, the parties hereby agree as follows:

Employer’s Protectable Interest. Employee recognizes that Employer is engaged in a highly competitive business; that by the virtue of Employee’s position with Employer, Employee necessarily will be exposed to, and entrusted with, “Confidential Information” (as defined in the following paragraph) belonging to the Employer; and that maintaining the confidentiality of the Employer’s Confidential Information is critical to the employer’s ability to maintain its position in the market and to compete with other sellers of time clocks, time clock maintenance, and time keeping devices and systems and products.

Confidential Information Employer and Employee agree that “Confidential Information” shall include, but not limited to, internet and website passwords;

customer lists; lists of prospective customers; manufacturers = actual prices for products sold by Employer; Employer’s general policies with regard to mark-up and discounts on products and services sold by Employer; specific mark-ups and discounts given to specific customers; Employer’s past and planned bids for supplying products and services and Employer’s strategies regarding its bids and sales; information relating to the existing and future needs of Employer’s existing and prospective customers; Employer’s policies and methods of handling and servicing its clients; Employer’s current and proposed marketing strategies and plans; Employer’s computer programs and information stored in those programs; Employer’s management process; employer’s hiring decisions and plans; for expansion of its business, including possible acquisitions or purchases.

In the event Employee has any question or doubt as to whether any information or document is Confidential Information, Employee agrees to request a determination in writing from Joseph Wagner as to whether the information or document is confidential.  The Employee agrees not to disclose any information or document while awaiting a determination as to whether the information or document is confidential.

Nondisclosure of Confidential Information Employee will not disclose to anyone, directly or indirectly, during the time Employee is employed and for a period of five years following termination of such employment, for any reason, any Confidential Information or use such information other than on the behalf of the Employer, in the course of employment with Employer.

Return of Confidential Information. Employee agrees to disclose to all prospective employers the existence and terms of this agreement relating to the confidentiality and nondisclosure of Employer’s Confidential Information.

Disclosure to Prospective Employers. Employee agrees to disclose to all prospective employers the existence and terms of this agreement relating to the confidentiality and nondisclosure of Employer’s Confidential Information.

Reporting Violations. Employee agrees that if Employee becomes aware of any violation of this agreement, he/she will immediately report the violation to Joseph Wagner.

Non-Competition Obligations.  To further protect the legitimate business interests of the Employer, including the Employer’s protected interests in Confidential Information, Employee expressly covenants and as and agrees that during the term of employment with Employer and for a period of (24) months immediately following termination of employment for any reason, Employee will not at any time for himself/herself or on the behalf of any other person, firm, partnership, or corporation, offer for sale, or solicit for the sale of, products or services similar to those offered by the employer within the United States.

Customer and Employee Non-Solicitation. To further protect the Employers legitimate business interests, Employee will not during the term of employment hereunder, and there for a twenty-four (24) month period following termination of employment, either himself/herself or on the behalf of any other person, firm, partnership or corporation (1) solicit, divert, take away, or attempt to take away, and of Employer’s customers of the business or the business or patronage of any such customers or solicit recruit or hire, any employee of employer.

Extension of Covenants. In the event of the violation by Employee of any one or more of the covenants contained in the above paragraphs regarding Non-Competition Obligations, Customer and Employee Non-Solicitation, it is agreed that the terms of each such covenants so violated shall be automatically extended for a period of eighteen (18) months from the date on which Employee permanently ceases such violation or for a period of eighteen (18) months from the date of entry by a court of competent jurisdiction of a final order or judgment enforcing such covenants(s), whichever period is later.

Injunctive Relief. The parties to this Agreement agree that the Employer’s Confidential Information is special, unique and of an extraordinary character and that any disclosure by Employee of the Confidential Information shall cause irreparable harm to Employer that cannot be compensated solely by monetary damages.  The parties similarly agree that the Non-Competition and Non-Solicitation provisions of this agreement are reasonable and necessary to protect the Employer’s legitimate business interests and that violation of those provisions will cause irreparable harm to the Employer that cannot be compensated solely by monetary damages.  The parties agree that injunctive relief is an appropriate remedy for breach of the provisions of this agreement relating to Confidential Information, Non-Competition and Non-Solicitation.  Such injunctive relief shall be in addition to, and not limitation of, monetary damages or other remedies or rights to which Employer is or may be entitled to at law, in equity or under this Agreement.

Non-Disparagement. Employee agrees that during and after the employment, Employee will not make disparaging remarks about the Employer.  This includes, without limitation remarks to the public, to Employer’s customers, and to Employer’s suppliers, and includes verbal remarks and written remarks, including, without limitation, postings on websites, bulletin board, and e-mails.

Severability. If any term or provision of this Agreement shall be held to be invalid or unenforceable for any reason, such term or provision shall be severable from this Agreement and shall not invalidate the remaining terms and provisions of this Agreement.

Waiver of Breach. Any failure by the Employer to enforce any provision of this Agreement shall not operate as, or be construed as, a waiver by the Employer of its right to enforce this agreement in the event of a later subsequent breach by Employee of any provision in this agreement.

Attorney’s Fees and Costs. In any action to enforce this agreement, the prevailing party shall be entitled to their attorney’s fees and costs, including fees and costs on appeal.

Waiver of Jury Trial. The parties expressly waive any right they may have to a jury trial in the event of any litigation arising out of this agreement and Employee’s employment with Employer.

Choice of Law, Venue and Jurisdiction. This Agreement was executed and delivered in the State of Florida and shall be construed and enforced in accordance with the laws of Florida.  In the event of any litigation relating to this Agreement, the parties agree that the exclusive venue and jurisdiction shall be the circuit courts of Pinellas County, Florida.

Signed this _____ day of ________________, ______________.

___________________________                 ______________________________

Employee



                 Employer

