EMPLOYMENT AGREEMENT 

MANAGEMENT
THIS AGREEMENT is entered into between ________________ (Company’s name) (from hereon referred to as the “Company") and _________________________ (from hereon referred to as the “Employee.”) and are jointly referred to as the “Parties” and singularly as one, the other or either “Party.”
The Company is engaged in the business of _______________________.
Employee’s start date will be __________________. (If necessary.)
In the event that the Company assigns or otherwise transfers its rights under this Agreement to any successor (whether by sale of stock, merger, consolidation, sale of assets or otherwise), for all purposes of this Agreement, the “Company” shall then be deemed to include the successor to which the Company assigned or otherwise transfers its rights.
I. EMPLOYEE COMMITMENT 
1. Employee warrants that Employee is free to enter into the terms of this Agreement and that Employee has no obligations inconsistent with unrestrained employment for the Company.  
2. Employee further agrees that during employment with the Company, Employee will devote Employee’s full time and attention to the business of the Company during working hours.  Employee will perform Employee’s duties faithfully, intelligently, to the best of Employee’s ability and in the best interests of the Company for the term of this Agreement, and will abide by the Company’s policies, rules and objectives as they are communicated to Employee from time to time.   

3. Employee agrees both during and after the Employee’s employment with the Company ends, the Employee will not engage in any such discussions or activities regarding the Company’s products or services, its clients or its vendors that the Company deems to be disparaging.  
4. Employee agrees both during and after the Employee’s employment with the Company ends, the Employee will not engage in any such discussions or activities regarding the Company or its employees that the Company deems to be disparaging.  
II. CONFIDENTIALITY

1. Employee recognizes and acknowledges that all information defined herein as “Confidential information” is valuable, special, and unique belonging to Company.  “Confidential information” for the purposes of this Agreement refers to any data or information in whatever form, including information that is written, electronically stored, orally transmitted, or memorized, which is classified as being “private” or “confidential” by the Company or under applicable law that is material to the Company’s business and not generally known to the public or to the Company’s competitors.  This includes such information that relates to the Company’s methods of operation; customer or supplier lists and records; customer information and records, corporate, not individual, financial information; business records, business methods, plans and strategies, pricing structure, research and development, technology, software or technical information, trademarks, copyrighted material and business or marketing plans, forecasting, development or any other information the Company classifies as “private” or “confidential.”
2. Confidential information also includes the Company’s recruiting methods, plans and strategies. 

3. Employee further acknowledges such confidential information provides the Company with a competitive advantage and none of which is readily available except to employees of the Company.  
4. Confidential information also includes any protected information maintained by the Company regarding is customers, vendors and suppliers.
5. Confidential information also includes private information regarding protected health information and information subject to protection by applicable state and federal law, including, but not limited to, HIPAA and employee privacy rights. 

6. “Confidential Information” also includes any information in whatever form, including information which is written, electronically stored or orally transmitted as defined under applicable state law (Ohio law (O.R.C. §§ 1333.61 to 1333.69).
7. Employee further acknowledges that Employee will obtain access to such Confidential Information throughout Employee’s employment.
8. Employee agrees that, except in connection with employment as necessary to further the objectives of the Company, Employee will not at any time, whether during or after Employee’s employment with the Company, use for any reason, disclose to any person, or authorize any other person or entity to use or disclose any of the Company’s Confidential Information, or permit any person to examine and/or make copies of any documents which may contain or are derived from Confidential Information, whether prepared by the Employee or otherwise, without the prior written permission of the Company or unless required to do so under applicable law or court order.
9. The Company hereby authorizes Employee to use the Company’s Confidential Information solely for the purpose of performing Employee’s duties and for no other purpose whatsoever. 
10. Employee agrees that Employee will not, without the Company’s prior written consent specifically referring to this Agreement: 

a. Use any Confidential Information for the Employee’s benefit or any other party other than the Company or disclose it to any other person or entity;
b. Remove any Confidential Information or other documentation, device, plan, or other record or evidence pertaining to the Company’s business from the Company’s premises, except when specifically authorized to do so by the Company in writing; or

c. Retain copies or other records of any such items, except when specifically authorized to do so in writing by the Company. 
11. Employee agrees to return all of the Company’s Confidential Information upon request.

12. Employee agrees that Employee will: 

a. Observe all security procedures established by the organization, 
b. Report to the Company any breaches of these security procedures or violations of the “Privacy Policy,” regardless of whether the unauthorized or breach was intentional or unintentional and 

c. Follow the dictates of the organization’s Privacy Policy. 

13. The rights and obligations of this Agreement will also be binding upon the heirs, assigns and successors of the Parties.
III. INVENTION AND OWNERSHIP

1. Employee Invention.  “Employee Invention” means any idea, invention, software, technique, modification, process, improvement, or similar item, whether or not reduced to writing or stored electronically or otherwise, and whether or not such items are protected by patent, trademark, copyright, or other intellectual property law, which is created, conceived or developed by the Employee or under the Employee’s direction, whether solely or with others, during the Employee’s employment by the Company, that relates in any way to, or is useful in any manner in the business to be conducted by the Company or makes use of the Confidential Information.  
2. Ownership; Disclosure.  Any Confidential Information, whether or not developed by the Employee, will at all times be the Company’s exclusive property.  The Employee will promptly disclose any the Employee Invention to the Company in writing. 
3. Proprietary Interest. Employee agrees that the Company has a proprietary interest in any documents or work product received, developed or used by Employee that in any way arises out of Employee’s employment by the Company.  Employee will from time to time, as requested by the Company, do all things which may be necessary to establish or document the Company’s ownership of any such work product, including, but not limited to, execution of appropriate copyright applications or assignments.  However, ownership of the documents or work product will always remain with the Company. 
IV. COMPANY PROPERTY

Upon the termination of Employee’s employment with the Company for any reason whatsoever, or at any time requested by the Company, Employee agrees to return to an officer of the Company such items as, but not limited to, all manuals, records, documents, documents, property such as cellular phones, pager, computers, files and papers pertaining to the Company’s business, methods, clients, employees, finances or operations.  

V. BACKGROUND CHECKS and SECURITY 

Employee authorizes the Company to investigate Employee’s background, qualifications and/or any other information on Employee as it deems appropriate.  Employee also authorizes anyone the Company contacts as part of its investigation to release any information they have regarding Employee or Employee’s employment to the Company or its representatives.  Employee also authorizes the Company to release the results of any background checks conducted on Employee and any other information related to Employee or Employee’s employment as it deems appropriate.  Employee also releases all parties, including the Company, from all liability for any damage that may result from either releasing or furnishing any such information.  
VI. COVENANT NOT TO RAID
1. Acts Prohibited During Term of Employment. 

During Employee’s employment with the Company, Employee will not solicit or represent any client, interest or customer on behalf of anyone other than the Company’s, including on Employee’s own behalf, excluding Employee’s personal business affairs and those of their immediate family; provided, however, that such personal business affairs in no way conflict with any of the businesses of the Company.  
2. Acts Prohibited Following Term of Employment. For the period of _____ (No more than two (2) years) years following the Employee’s separation from the Company, regardless of the reason for the end of such employment and regardless of whether such termination was the Employee’s choice or that of the Company, Employee will not, either on Employee’s own or on behalf of an employer, agent, or representative of any other person, firm, corporation or other entity, unless agreed in writing between the Company and Employee:  

· Divert, call on or solicit business either directly or indirectly from any current Customer with the Company any work or business opportunity which is the same as the work performed by the Company for such Customer,

· Divert, call on or solicit business either directly or indirectly from or any of the Company’s prospective clients that the Company was actively soliciting prior to the termination of Employee’s employment for the purpose of obtaining any type of business from such clients in which the Company engages or 
· Solicit business either directly or indirectly from any Customer the Company did business with while Employee was employed by the Company.

3. Employee agrees that, if any arbitrator or court of competent jurisdiction determines the specified time period or the specified geographic area applicable to these covenants to be invalid, unreasonable, arbitrary or against public policy, a lesser time period and/or geographic area which is determined to be reasonable, non-arbitrary and not against public policy may be enforced against the Employee. 

4. Employee agrees to show this section of this Agreement to any future employers or other organizations for whom the Employee might perform services who might be providing services that compete with the Company within the time period specified in this section.
VII. CONSIDERATION

Employee agrees that Employee’s employment and the payment of wages and other benefits provides Employee due consideration for the promises that Employee is being asked to enter into in this Agreement.  Employee’s signature at the conclusion of this document signifies Employee’s complete and mutual agreement with the promises and with the sufficiency of this consideration for the mutual obligations of the Parties set forth in this Agreement.
VIII. REMEDIES

1. Irreparable Harm.  The Parties acknowledge and agree that great loss and irreparable harm would result in the event of a breach or threat of a breach by Employee of this Agreement.  Therefore, in such an event, and notwithstanding any other provision of this Agreement:
a. In addition to all other remedies provided at law or in equity, Employee agrees that the Company will be entitled to a restraining order, a permanent injunction to prevent a breach or contemplated breach of any of the covenants or agreements of Employee contained herein, an order of specific performance, or other injunctive relief, without showing actual damage and without bond or other security and
b. No claim, demand, action or cause of action of Employee against the Company and will constitute a defense to the enforcement by the Company of any of the covenants or agreements set forth in this Agreement.
2. Remedies Not Exclusive. The Company’s remedies under this Agreement are not exclusive, and will not prejudice or prohibit any other rights or remedies under this Agreement.  Therefore, nothing contained herein will be construed as prohibiting the Company from pursuing any other remedies available for any such breach or threatened breach.  
3. Fees and Costs.  Should the Employee breach or threaten to breach any section of this Agreement, or should Employee make any false or misleading representations under this Agreement, (Collectively known from hereon as a “breach.”) the Employee agrees to indemnify the Company to recover from the Employee for any and all losses or damages suffered by the Company, as well as any expenses made by the Company to enforce this Agreement, including, but not limited to, paying all the Company’s costs associated with the reasonable attorney’s fees,  administrative costs and other costs deemed necessary by the Company in an effort to enforce this Agreement and/or to correct what damage the Company feels the Employee has caused by this breach and/or to enforce any part of this Agreement, as well as all of the costs associated with recovering these sums from the Employee.

4. Employee further agrees that Employer’s remedies under this Agreement are cumulative and that Employer may pursue its remedies in any order that it desires.  

IX. LEGAL COUNSEL

1. Understanding, Voluntary Agreement.  Both Parties, the Company and the Employee, acknowledge and agree they have each been afforded a reasonable opportunity to read and review this Agreement, to understand its terms, to discuss it with their own independent counsel of their choice and that the Company and the Employee are knowingly and voluntarily entering into this Agreement to be bound by its specific, stated obligations.5   
2. Notice of Need For Separate Legal Representation.  Both Parties, the Company and the Employee, acknowledge and agree that their respective interests in this Agreement may differ and each should retain independent counsel.  Both Parties acknowledge and agree that this Section constitutes written disclosure of these potential differences and the need for independent counsel.  The Parties further affirm that should they fail to obtain legal representation in this matter, they are doing so freely, voluntarily, and with full knowledge of the effects of this waiver.  No Party will at any time claim that this Agreement is void or unenforceable in any respect because of the lack of use of independent counsel, or that the legal counsel who prepared this Agreement acted improperly in doing so, or that the Company’s legal counsel represented the Employee’s interests in any manner.  

3. Joint Negotiation and Drafting of Agreement. The Parties agree they have participated jointly in negotiating and drafting of this Agreement.  If a question concerning intent or interpretation arises, no presumption or burden of proof will arise favoring or disfavoring any Party by virtue of authorship.  Any reference to any federal, state, local or foreign statute or law will be deemed also to refer to all related rules and regulations unless the context requires otherwise.  
X. Waiver of Jury Trial
EACH PARTY HEREIN ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OF THE AGREEMENTS DELIVERED IN CONNECTION WITH THIS AGREEMENT, ANY  TRANSACTIONS CONTEMPLATED UNDER THIS AGREEMENT AND ANY LITIGATION RELATED TO THE CONTRACTOR’S WORK WITH THE COMPANY.
NOTE:
Juries are at best unpredictable.  Therefore, this might be a very important clause to include in this Agreement.  However, this might discourage man employees form signing. Consider the employee relations impact before using.  

XI. MISCELLANEOUS PROVISIONS 
1. Waivers.  A waiver of any claim, demand or right based on the breach of any provision of this Agreement will not be construed as a waiver of any other claim, demand or right based on a subsequent breach of the same or any other provision.  No waiver by a Party of any breach by the other Party under this Agreement will be effective unless such waiver is set forth in a written instrument signed by the non-breaching Party.  The failure of a Party to enforce any of the provisions of this Agreement will in no way be construed as a waiver, nor in any way affect the validity of this Agreement, or any part of it, or the right of any Party to enforce each and every provision of this Agreement.
2. Severability. If any part, clause or condition of this Agreement is held to be void, invalid or inoperative, such will not affect any other provision hereof, which will continue to be effective as though such void, invalid or inoperative part, clause or condition had not been made.  If any provision of this Agreement is found by a court or other tribunal of competent jurisdiction to be invalid or unenforceable, the attempt will first be made to read that provision in such a way as to make it valid and enforceable in light of the Parties’ apparent intent as evidenced by this Agreement.  If such a reading is impossible, the tribunal having jurisdiction may revise the provision in any reasonable manner to the extent necessary to make it binding and enforceable.  If no such revision is possible, the offending provision will be deemed stricken from the Agreement, but every other provision will remain in full force and effect.
3. Entire Agreement and Modification.  This Agreement constitutes the entire agreement between the Parties and contains all of the terms, conditions, covenants, stipulations, understandings and provisions agreed upon by the Parties. This Agreement supersedes and takes precedence over all proposals, memorandum agreements, tentative agreements, and oral agreements between the Parties, made prior to and including the date hereof, and not specifically identified and incorporated in writing into this Agreement.  No agent or representative of either Party hereto has authority to make, and the Parties will not be bound by, or liable for, any statement, representation, promise, or agreement not specifically set forth in writing in this Agreement.  This Agreement may be modified only in writing signed by the Contractor and the Company’s ____ (i.e. CEO, President, etc.) No course of dealing or usage of trade will be invoked to modify the terms and conditions of this Agreement.
4. Effect of Termination.  This Agreement will continue in effect after the termination of Employee’s employment for any reason to the extent necessary for the enforcement of any of its provisions which apply subsequent to any such termination.
5. Duplicate Originals. This Agreement may be executed in one or more counterparts, each of which will be deemed to be a duplicate original. 

6. No Third-Party Benefit  This Agreement is intended for the exclusive benefit of the Parties to this Agreement and their respective heirs, legal representatives, successors and permitted assigns, and nothing in this Agreement will be construed as creating any rights or benefits in or to any third party. 

7. Forum and Governing Law.  This Agreement will in all respects be interpreted, enforced, and governed under the laws of the United States, the State of _____ and according to the decisions of the ______Circuit Court of Appeals.  Employee also hereby agrees to submit to jurisdiction and venue before the appropriate state court of record in _____ County, ________ (state) or in the appropriate federal court in Ohio. Employee waives any right to challenge or otherwise raise questions of personal jurisdiction or venue in any action the Company may bring against Employee in any such court. 

8. Effect Upon “At-Will” Employment, Policies and Handbook.  Nothing in this Agreement alters the Employee’s employment relationship with the Company.  Employment with the Company is still employment at-will, which means either Employee’s employment or Employee’s compensation may be terminated or changed at any time with or without cause and with or without notice by either the Employee or the Company.  Nothing in any document provided to the Employee by any the Company representative or any statement made by any the Company representative will limit the right to terminate or change this employment at-will status.  No representative, manager, supervisor, or other representative of the Company has any authority to enter into an Agreement for employment for any specified period of time or to make any agreement for employment other than at-will.  The only the Company representative who has the authority to make any such agreement contrary to this employment at will status is the president of the Company and then only in writing. 

9. Agreement is Reasonably Necessary.  Employee further acknowledges and agrees that each section of this Agreement is reasonably necessary to protect and preserve the Company’s reputation and its interests in order for the Company to remain competitive in its industry. 

By signing below, Employee acknowledges receiving a copy of this Agreement.  Employee acknowledges and agrees that Employee is entering into this Agreement voluntarily and of Employee’s own free will in order to obtain the benefits of employment and continued employment by the Company.  Employee acknowledges and agrees that Employee has not been coerced or suffered any duress in order to induce Employee to enter into this Agreement.
XII. EXECUTION OF AGREEMENT 

Company Representative 
______________________________________________________


Name, Title
 





Date


Employee’s name

______________________________________________________


Employee’s Signature 




Date

Employee Witness

______________________________________________________


Print Witness Name

______________________________________________________


Witness Signature 





Date
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2

