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EMPLOYMENT AND NON‑COMPETITION AGREEMENT

THIS AGREEMENT is made as of ________________________, 20____, by and between Manpower and / or its affiliated business entity (hereinafter, “Manpower”) and _____________________________ (“Employee”).

WHEREAS, Manpower is a professional staffing firm that provides staffing solutions, including temporary and permanent staffing, contract services, and employee training and testing to various customers worldwide; and

WHEREAS, Employee desires to work for Manpower as a professional consultant;

WHEREAS, pursuant to the Employee’s employment relationship with Manpower, Manpower may assign Employee to work at the business site of one or more third party businesses (“Customers”);  

WHEREAS, prior to the creation of this employment relationship, and prior to the termination of any prior employment, Employee was aware that, as a condition of employment with Manpower, Employee would be required to enter into an Employment Agreement which, among other things, would limit Employee’s right to compete with Manpower for a certain reasonable period of time following termination of the employment relationship; and

WHEREAS, Manpower and Employee mutually desire to enter into an employment relationship with each other upon the terms and conditions stated in this Agreement:

NOW THEREFORE, in consideration of the premises and the mutual agreements set forth herein, the parties hereto agree as follows:

1. Employment; Representations and Warranties.
(a) Manpower hereby employs Employee and Employee hereby accepts such employment upon the terms and conditions hereinafter set forth.

(b) Employee represents and warrants that Employee’s execution of this Agreement and the performance of his/her duties as contemplated does not and will not violate any obligation of Employee to previous employers, including, but not limited to, to any obligation to keep confidential any information previously acquired by Employee or any obligation restricting Employee’s right to work in competition with any prior employers.  Employee further represents and warrants that he/she shall not bring to the employment relationship with Manpower any proprietary information, ideas or materials belonging to others.

(c) Employee agrees to indemnify and hold Manpower harmless from any claims arising out of Employee’s breach of any obligation that Employee may have to a previous employer.  Employee further agrees that the indemnification includes the amount of the claims and the cost of defending the claims.

2. Termination.  Employee’s employment shall be at the will of the Employee and/or Manpower, and the employment relationship between Employee and Manpower may be terminated at any time, for any reason, with or without cause.  Nothing herein shall be construed as creating a contract of employment for a definite term or altering the at-will nature of the employment relationship.

3. Duties.  Employee shall have those duties as may be assigned from time to time by Manpower, including, but not limited to, the duties enumerated in the job description for each position to which Employee is assigned.  

4. Performance of Duties.  During the term hereof, Employee shall devote his/her entire working time to the performance of his/her duties and Employee shall perform such duties faithfully, honestly and to the best of his/her ability, and shall not render services to, or enter into employment with, any other person or business entity without Manpower’s consent.  Employee shall abide by Manpower’s policies, procedures and practices, in effect from time to time and shall act in the best interests of Manpower at all times.  Employee shall maintain good relations with customers, suppliers and others, including Customers, with whom Manpower does business and not engage in any activity that might adversely affect the business or reputation of Manpower.  

5. Personnel Policies, Practices and Procedures, Manpower’s Rights.  Manpower may change unilaterally any employment policy, procedure, practice or employee benefit program at any time, for any reason, with or without notice.  Employee shall not have a right in the continuation of any such policies, practices, procedures or benefits programs.

6. Disclosure or Misuse of Confidential Business Information.  Employee shall not during the term hereof or thereafter, directly or indirectly, use, disclose, furnish or provide unauthorized access to any Confidential Business Information (as defined below) obtained while he/she was in the employ of Manpower, including, without limitation, information with respect to any Customer, customer, client, applicant or employee of Manpower, whether temporary or permanent in nature.  Upon termination of this Agreement, Employee shall promptly deliver to Manpower originals and any copies of Manpower’s and/or Customer’s Confidential Business Information, including records, manual, training material, and other property, belonging to Manpower or a Customer or used in connection with a Customer’s or Manpower’s business.  For purposes of this Agreement, the term “Confidential Business Information” shall be defined as any information of Manpower or Customer that may have competitive value if disclosed to third persons, including but not limited to Manpower’s or Customer’s pricing, sales, revenue, cost or profit data, the identities of its customers, vendors or suppliers, the design or manufacturing methods for any of its products, any depictions, drawings, plans or specifications for any of its products, any data or technical information relating to its products and any ideas, inventions or proposals for new products or services.

7. Proprietary Information and Inventions.  Employee acknowledges that as a result of his/her employment by Manpower or assignment(s) to Customers, Employee may be exposed to, given access to and/or develop proprietary information.  Employee hereby assigns to Manpower and/or any Customers to which Employee is assigned during Employee’s employment, any right, title and interest Employee has in and with regard to any and all proprietary information that Employee makes, conceives of, develops, and/or is exposed to in connection to Employee’s employment by Manpower and/or by assignment to a Customer.  Employee agrees that this assignment extends to proprietary information not presently conceived or in existence.  However, this Section shall not apply to an invention for which no equipment, supplies, facility or trade secret information of Manpower or its Customer was used and which was developed entirely on Employee’s own time, unless (a) the invention relates (i) to the business of Manpower or its Customer or (ii) to Manpower or its Customer’s actual or demonstrably anticipated research or development or (b) the invention results from any work performed by Employee for Manpower or its Customer.     

8. Restrictive Covenant.  As a material part of this Agreement, and in consideration of employment and the other consideration provided in this Agreement, Employee agrees he/she shall not, for a period of one (1) year after the termination of Employee’s employment with Manpower for any reason:

(a) within a 75-mile radius from any business site at which Employee performed work while employed by Manpower;

(i) work directly for a Customer to which Employee was assigned during the last six (6) months of his/her employment with Manpower in a position providing services substantially similar to any services that Employee performed for the Customer during his employment at Manpower, unless Employee has notified Manpower, prior to entering into this Agreement, of an intent to work directly for a specific Customer after the conclusion of Employee’s assignment and Manpower has consented in writing to this employment or if the terms of the Manpower contract with  the Customer allow for such employment; or

(ii) through or in connection with any Competitive Business, provide services to any Customer to which Employee was assigned during the last six (6) months of his/her employment with Manpower substantially similar to any services that Employee performed for the Customer during his employment at Manpower; or

(b) directly or indirectly hire, solicit for hire or induce or attempt to induce to leave Manpower’s employ any other employee, including permanent or temporary employee or candidate, of Manpower who was employed within the six (6) months period prior to Employee’s termination.

For purposes of this Agreement, “Competitive Business” is defined as any business endeavor other than Manpower, including but not limited to, any self-owned business or self-employment of the Employee, engaged in employee staffing, recruiting, leasing, outsourcing, contracting or any other business in which a payment is received from a Customer for supplying, or sourcing workers to perform services directly for the Customer, either as an employee, independent contractor or otherwise.  As used herein, the term “directly or indirectly” shall include not only acts performed directly by Employee but also acts performed by any persons under Employee’s supervision, direction or control.

9. Injunction.  In view of Employee’s access to Manpower’s and/or Customers’ Confidential Business Information granted hereunder, and in consideration of the value of such property to Manpower and/or Customers, Employee acknowledges that the non‑disclosure covenants and the restrictive covenants set forth in Sections 6 and 8, are reasonable and necessary in order to protect and maintain the proprietary and other legitimate business interests of Manpower and/or Customers, and that the enforcement thereof would not prevent Employee from earning a livelihood.  In the event of a breach or threatened breach by Employee of any such covenant, Employee acknowledges that Manpower and/or Customers would be irreparably harmed and that the full extent of injury resulting therefrom would be impossible to calculate and Manpower and/or Customers therefore would not have an adequate remedy at law.  Accordingly, Employee acknowledges that temporary and permanent injunctive relief would be appropriate remedies against such breach or threatened breach, without bond or security; provided that nothing herein shall be construed as limiting any other legal or equitable remedies Manpower and/or Customers might have.  This provision shall survive the termination of this Agreement.

10. Survival.  The provisions of paragraphs 6, 7 and 8 above shall survive the termination of this Agreement and the termination of Employee’s employment with Manpower.

11. Waiver.  Failure of any party to insist upon strict compliance with any of the terms, covenants and conditions hereof shall not be deemed a waiver of the right to insist upon compliance with such terms, covenants or conditions or a waiver of any similar right hereunder at any subsequent time.

12. Severability.  The provisions of this Agreement are severable.  If any provision is found by any court of competent jurisdiction to be unreasonable and invalid, that determination shall not affect the enforceability of the other provisions.  Furthermore, if any of the restrictions against various post‑employment activities are found to be unreasonable and invalid, the judicial body before which the matter is pending shall reform the restriction to the maximum extent it deems to be valid.  The restriction shall remain effective so long as the same is not unreasonable, arbitrary or against policy.

13. Governing Law.  This Agreement shall be governed by and construed in accordance with the law of the State of Wisconsin.

14. Entire Agreement.  This instrument contains the entire agreement of the parties.  No provision of this Agreement may be changed or waived expect by an agreement in writing signed by the party against whom enforcement of any such waiver or change is sought.  No employee manual, policy statement or similar time issued from time to time by Manpower to its employees shall constitute part of any employment agreement between Manpower and Employee or modify the terms of this Agreement in any way.

15. Disclosure of Agreement.  In the event Manpower has reason to believe this Agreement and its confidentiality provisions and restrictive covenants have or may be breached, Employee acknowledges and consents that this Agreement may be disclosed by Manpower, without risk of liability, to the current or prospective employer of Employee or other business entity.

16. Assignment.  This Agreement is personal to Employee and may not be assigned by Employee.  This Agreement may be assigned by Manpower to any party without the consent Employee, and the assignee shall be entitled to enforce against Employee the non‑compete and non‑disclosure covenants of Employee herein contained.  Employee further agrees to execute, for the benefit of any proposed assignee, a document acknowledging the agreement of Employee to: (a) be bound by the non‑compete and non‑disclosure covenants set for herein subsequent to any proposed assignment; and (b) consent to the enforcement of such covenants by such assignee against Employee.

IN WITNESS WHEREOF, the parties have set their hands thereto as of the date first above written.

	
	EMPLOYEE:

______________________________________


(Signature)

______________________________________


(Printed Name)

	
	

	
	

	
	MANPOWER 

By:___________________________________

Title:___________________________________
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