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This Trade Secret and Confidential Information Agreement (*Agreement') is entered into

onthis __17 _dayof _ JUNE 1997, by cnd between Farmex, Inc. (“Employer™)

and _ _MIKE MC MAHON (“Employee/Consuitant™), who wili beccome or is an
Employee/Consultant of Employer.

For and in consideration of Employce’s/Consultant’'s initial and/or continued
employment by Employer, the employment compensation Employee/Consultant will reccive
from Employer and for other good and valuable consideration, Employee/Consuitant hereby
acknowlcdeges and agrees to the foilowing:

1. As used in the Agresmoeni, the term “*Confidential Information™ includes but is not

limited to:

(a) the whole or any portion or phass of any scieatific or technical informaiton,
design, process, praccdure, formula or improvenert that has not been published or
disseminated or otherwise become a matier of gencral public knowledge;

(b) the whole or any purtion or phasc of any business plans, financial information,
purchasing data, supplicr data or accounting dat: that has not been published or
disseatinated er otherwise become a matier of general public knowicdge:

(c} the whole or uny pertion or phase of any research or developiment. manufacturing

procedures or processcs or engineering that has not becen published or disseminated or

otherwise hecome a matier of general public knawlecge;

(d) the whole or any portion or phas¢ of any marketing or sales information, sale

records, customer Lists, customet prospects, prices or sales projections that has not been

published or disseminated or otherwise become a matter of general public knowledge,
(&) trade secrets, as defined by the law o Ohio;

() any and all other information disclosed to Employee/Consultant or to which

. '
Employec/Consultant gains access that Fruplcvecsionsultant has reasou to belivve could

be a trade sceret or confidential or proprietary afoonauon or that Employce/Consultant
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has reason to believe Employer would consider or ceem to be a rade sevret or
confidential or proprietary information; and

(g) any and al) other information for whici: Emaployer nas taken or will take measures
designed to prevent the information fron beung availabie to petrsons other than those
selccted by Employer to have access to it.

2. Employee/Consultant acknowledges tha: Fmployer has a legitimare interest in
parotecting its Confidential Information from disclosure and unauthonzed use.
Employee/Consultant acknowledges that, as an. Employes/Consultant of Employer, Employer
will place trust and contidence in Emiployce/Consultant to rccelve, asquire or gain access to its
Confidential Information as a result of his or her Emp-loym=ut as .s necessary to perform his or
her specific job requirements.

3. Inordet e protect Empleyer’s Confideat a! Informetion ifrom disclosure and
unauthorized ust, Employec/Consultant agrees that duning the t.ne Fmployee/Consultant is

employed Ly Employer and at all times thermatrter, Smployee/Consuitant will not:

(a) dircctly or indirectly disclose En ploycr’s Cenfidential
lnformation to any person or entity «.ot affiliated with Employcr, or

(b) directly or indirectly use Empluyer s Confidential Tnfonnation
for Employce's/Consullant’s own senciit o for the benefit of any
person or entity not affiliated wiit: Eniployer.

4. Employee/Consultant acknowlec ges und igrees that au documents, recerds,
equipment ot other things containing or relating to Confidenval Information, whether developed
oy Empltoyee/Consultant or others, are and wil. remz 0 the cxclusive propenty of Employer.
Employcw/Consultant agrees that, upen the termination of Ris or her relationship with the
¢ ompany, Employee/Cansuitant will prompiy deiwver to Employc all documents. records,
equipinent and other things in Employce’s/Consulant’'s passess.on or control that arc the
property of Employecr, that relate to Employcr's business or thar 12ais to
Fmplayce 's/Consultant’s employnent by Employer. whether prepared by Ewmployee/Consultant
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or others, including but not limited to all items containing or relating to Confidentia)
Information.

5. Employee/Consultant acknowledges thet, wntle he or she 1s cmployed hy Employer,
Employee/Consultant may, solcly or jointly “vith o:hers, conccive, make or devclop ideas,
concepts, processes, discoverics, improyemants, innovauoens, or inventions that relate to the
actual or anticipated business, work, research, deveivpmcnt or investigation of Employer, that
utitize Employer’s materials or information or that res.lt from or are suggestcd by
Employee’s/Consultant’s work for Employer (hereinafter ¢ollcetively referred to as
“Improvements’). In the event that Employce/Cozsultant solely or jointly with others,
conceives, makes or develops any Impravements during the duration of employment by
Employer or within six moths after Employee's/Consultar.’s employment terminaces, then
Employec/Consultant agrees to disclose promptly anc fully any Improvements to the President of
Employcr and to assign to Employer, free from any obligation to Employee/Consultant, agy of
Employcc’s/Consuilant’s rights, title or interest in znd 10 any LMprovements.
Empivyec/Consuitant further agrees 10 deliver 1o Employer all apers and other data relating to
<y linproverments; and to coopcerate fully with Er.ployer during nis or her employmcat and at ah
times thercafter, without charge to Employer but at Empioyer's expense, in securing any patent,
copy-ight or trademark protection or similar riglits for any {iprovements; and to excoute all
documents associated with any Improvements, including but 10t limited to applications and
assignments. Employee/Consultant lists below (or on a sepa:atz paper attached to this

Agreement) all of the improvements that relate to o would be usetul in any business or activitics

in which Employcr is or may become engaged tha Emplovec/Cons.sltant bas conceived, made or

developed prior to his or her employment with Eriployer that L nployec/Consuitant believes are

not subjcct to this paragraph 5 of this Agreement:
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6. Employee/Consultant acknowledges and agrees that, :n the event of a breach or
threatened breack by Employee/Consultant of ar.y provision of this Agreement, Employcr will
have no adequate remedy at law, will suffer irreparable harm and will be entitled to, in addition
to any other remcdies available to Employcr, a penranent injunction in order (o restrain
Employce/Consultant, and any person or entity dirc-tly or indirectly acting with or for
Employee/Consultant, from breaching any provisior. of this Agreement. Employec/Consultant
further agrees that in the event of any viclation or at-emptcd violation of this Agreement,
Employer shall be entitled to recover from Employee/Consuitant Employer’s attormey's fees and
other costs of litigation incurred in connection with ¢nforcing "his Agreement.

7. Any legal proceedings arising out of or rc.ating to this Agre=ment mus: be brought in
the federal or state courts located within the federal r..rthera disirict of Otio, und
Employce/Consultant hereby consents and submits to persona! jursdiction and venue in such
sourts.

8. Employer may assign its rights under thus Agreement, incindin g its rights to enforce

this Agreement.

9. This Agrecment shall be mterpreted ana eiorced in accordance wirh the law of the
State of Ohio.

10. In the event that any provision of thi. Agreemerit is found o he uncuforceaole by
reason of being unduly broad or restrictive, then such provisiorn shall be interpreted ana o oreed
to such lesser cxtent as is not unduly broad o« restrictive

11. The provisions of this Agreement sha!l be deeried to be ceverable, and the invalidity
or unonforceability of any provision shall rot affect the va' dity or uneanforceability any other
provision. The breach by the Compuny of any obligation vr luiy to Employee/Consultant shal!
eutizle Employee/Consultant to his or her appropriate remecy :t1aw but shall not relicve
ZmploycerConsultant of any obligation sct forth in this Agrectnent.

12. Employee/Consultant acknowledges thal he or sk has carefully react and cansidercd

this Agrecment and has heen given the opportunity to discuss ~ith Empioycr all provasions of
-d-
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this Agreemant. Employee/Consultant further ackrowlecges und agrees that, having carefully
read and considered this Agreement, and provisions and restrictions contained in this agrecraent

are fair and are reasonably necessary to protect Emipiover’s Confidential Informarion from
P i

disclosure or unauthonzed use.

~ a@éﬁ 7

Employee/Consultant Daie
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