CONFIDENTIALITY AGREEMENT
THIS CONFIDENTIALITY AGREEMENT ("Agreement") is made and entered into as of this _____ day of _______________, 2007, by and among __________________________ (the "Employee"), and Facility Services Management, Inc., a Tennessee corporation, and associated or affiliated persons and/or companies ("Facility Services").

W I T N E S S E T H:


WHEREAS, Facility Services provides facility maintenance services to military bases, medical treatment facilities, hospitals, housing, dormitories, and office and commercial buildings, including but not limited to HVAC, plumbing, electrical, carpentry, water treatment, steam generation and boiler operations, pipefitting, surfaced area and grounds maintenance, utility systems maintenance; vehicle maintenance; vertical transportation equipment maintenance; dispatch and transportation services; record keeping and transcription services, and all associated ancillary management, supply, and data services.

WHEREAS, the Employee is being employed in a management, sales, financial, and/or consulting capacity for Facility Services, and in that capacity will have access to confidential information;


WHEREAS, as a condition to the employment of Employee by Facility Services, and in order to protect the value of the membership interests of Facility Services Management, Inc., the Employee and Facility Services have agreed to enter into this Agreement.


NOW, THEREFORE, the parties hereto agree as follows:


1.
Covenant Not to Disclose.  The Employee agrees that, by virtue of the performance of the normal duties of his/her position with Facility Services and by virtue of the relationship of trust and confidence between him/her and Facility Services, he/she possesses and will possess certain data and knowledge of operations of Facility Services which are proprietary in nature and confidential.  The Employee covenants and agrees that he/she will not, at any time, during the term of this Agreement and after the termination of Employees’ employment with Facility Services, reveal, divulge or make known to any person, any confidential or proprietary record, financial information, customer list, data, trade secret, pricing policy, pricing strategy, rate structure, personnel policy, method or practice of obtaining or doing business by Facility Services or any affiliated company, or any other confidential or proprietary information whatsoever ("the Confidential Information"), whether or not obtained with the knowledge and permission of Facility Services or any affiliated company and whether or not developed, devised or otherwise created in whole or in part by Employee’s efforts.  The Employee further agrees not to use such Confidential Information for his/her own account or purposes.  Employee acknowledges that the failure of Employee to comply with the terms of this paragraph would cause Facility Services irreparable harm, and Employee agrees that Facility Services shall, in addition to whatever other remedies Facility Services may have for any such violation by Employee, have the right to obtain immediate injunctive relief to enforce the provisions of this Section 1.


2.
Modification.  No modification, amendment or waiver of any of the provisions of this Agreement shall be effective unless made in a writing specifically referring to this Agreement, and signed by each of the parties hereto.


3.
Entire Agreement.  This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof.


4.
Remedies Upon Breach; Reasonableness of Provisions. Employee acknowledges and agrees that, in the event of a breach of this Agreement by Employee, Facility Services would be irreparably harmed and that monetary damages would be an inadequate remedy in favor of Facility Services.  Accordingly, Employee and Facility Services agree that in the event of such a breach, Facility Services shall be entitled to injunctive relief against Employee.  Employee hereby declares that he/she has read the terms of this Agreement, understands in full and accepts said terms and executes this Agreement as his/her free and voluntary act.


5.
Severability.  In the event that any provision of this Agreement is declared invalid or unenforceable, such invalidity or unenforceability shall in no way effect the validity or enforceability of any other provision.   The clauses and provisions of this Agreement that are deemed to be invalid or unenforceable shall be limited so that they shall remain in effect to the extent permitted by law.  In the event that any of the restrictions set forth in this Agreement cannot be legally enforced for the period of time specified, such fact shall not affect the applicability of such restrictions for a reasonable period of time.


6.
Successors and Assigns.  The rights and obligations of Facility Services hereunder shall be binding upon and run in favor of the successors and assigns of Facility Services.  The rights and obligations of Employee hereunder shall be binding upon, shall inure to the benefit of and shall be enforceable by the heirs, successors, assigns and legal or personal representatives of Employee.


7.
Notices.  All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given if delivered or mailed (registered or certified mail, postage prepaid, return receipt requested) as follows:



If to Employee:


If to Facility Services:



[Employee Name]


Facility Services Management, Inc.



_______________________

____________________________



_______________________

____________________________








Attn:  _______________________

or to such other address as any party may have furnished to the others in writing in accordance herewith, except that notices of change of address shall only be effective upon receipt.


9.
Governing Law; Venue.  This Agreement shall constitute the entire Agreement between the parties and shall be governed by the laws of the State of Tennessee.  The parties hereto agree that the proper venue for all disputes relating to this Agreement shall be a court of law located in Davidson County, Tennessee.


10.
Binding Agreement.  This Agreement and all obligations of Facility Services hereunder shall be binding on the successors and assigns of Facility Services.  This Agreement and all rights of Employee hereunder shall inure to the benefit of and be enforceable by the Employee’ s personal or legal representatives, executors, administrators, heirs, distributees, devisees and legatees.


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the date and year first above written.







FACILITY SERVICES MANAGEMENT, INC.







By:_______________________________________








Carolyn Presley, Chief Manager







EMPLOYEE






By:_______________________________________














(Print Name):______________________________
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