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Employment Agreement

This Employment Agreement ("Agreement”) is made as of August 21, 1997 by ProVantage,
Ine., a Minnesota corporation (together with the Companies defined below, the "Employcr™),
and Alda A, LeRoy, an individual residing at 140 Riverpark Lane, Great falls, Virginia 22066
(the "Fxecutive”}.

RECITALS

Concurrently with the execution and delivery of this Agreement, Employer is purchasing from
e Exccutive and M, Lee Morse (“Executive B"), al] of the issued shares of stock of The
Mikalix Group, Inc., Mikalix & Company, PharMark Corporation and euroPharMark, TAd.
(collectively the “Companies™) pursuant 1o a Stock Purchase Agreement dated August 15,
1007 between the Executive, FExecutive B, and Employer (the nSinck Purchase Agreement”).
Employer desires the Executive’s continued emplayment with the Employer, and the Executive
wishes to accept such continued employment, upon the terms and conditions set forth in this
Apregment.

AGREEMENT
The parties, intending to be legally bound, agree as follows:

L. NEFINITIONS

tor the purposes of this Agreement, the following terms have the meanings specified or
referred to in this Seeton 1.

" Agreement”--this Employment Agrecment, including any all Exhibits hereto, a5
amended from time Lo tme.

"Basic Compensation™—Salary and Benefits.

wepefité"—as defined in Section 3.1(h).

"Board of Directors™—the board of directors of the Employer.
"Confidential Information"—any and all:

(a) trade seerets concerning the business and affairs of the Employer,
product specifications, data, know-how, formulag, compositions,
processes, designs, sketches, photographs, graphs, drawings, samples,
inventions and ideas, past, current, and pianned research and
development, current and planned development or disuribution methods
and pro¢essed, customer lists, current and anticipatex} customer

PATENT
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requirements, price lists, market studies, business plans, computer
software and programs (including object code and source codo),
computer software and database technologies, systems, sTucturcs, and
architectures (and related formulac, compositions, processes,
improvements, devices, know-how, inventions, discoveries, concepts,
ideas, designs, methods and information, and any other information,
however documentad, that is a trade secret within the meaning of
applicable state, federal or foreign trade secret law; and

(t)  information concerning the business and affairs of the Employer, which
includes historical financial statements, financial projections and
budgets, historical and projected sales, capital spending budgets and
plans, the names and backgrounds of key personnel, personnel training
and techniques and materials, and similar information, however
documented; and

(¢}  notes, analysis, compilations, studies, summarics, and other material
prepared by or for the Employer containing or based, in whole or in
part, on any information included in the foregoing.

“disability"—-as defined in Section 6.2,
"Effective Date"—~the date stated in the first parapraph of the Agreement.

"Employee Invention“—any idea, invention, technique, modification, process, or
improvement (whether patentable or not}, any industrial design (whether registerable or
not), any mask work, however fixed or encoded, that is suitable to be fixed, einbedded
or programmed in a semiconductor product (whether recordable or not), and any work
of authorship (whether or not copyright protection may be obtained for it) created,
conceived, or developed by the Executive, either solely or in conjunction with others,
during the Employment Period, or a period that includes a portion of the Employment
Period, that relates in any way to, or is uscful in any manner in, the buginess then
being conducted or proposed to be conducted by the Employer, and any such item
created by the Executive, either solely or in conjunction with others, following
termination of the Executive’s employment with the Employer, that is substantially
based upon or uses Confidential Information in any material respect.

“Employment Period"—the term of the Executive's employment under this Agreement,

"Fiseal Year"-the Emplover's fiscal year, as it exists on the Effective Date or as
changed from time to time,

"for cause'--as defined i Section 6.3,

"for good reason"—as defined in Section 6.4.

PATENT
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"Incentlve Compensation®--as defined in Section 3.2,

sWoncompetitlon Agreetaent”--as defined in Section 6.3.

wperson”-—any individual, corporation (including any non-profit corporation), general
or limited partnership, limited liability company, joint venture, estate, trust,
association, organization, or governmental body.
"post-Employment Period"-—as defined in Section 8.2.

"Proprietary ltems®—as defined in Section 7.2(a){(iv).

#Salary"—as defined in Section 3.1(a).

"Shopko"--ShopKo Stores, In¢., the corporate parent of Employer.

2. EMPLOYMENT TERMS AND DUTTES

2.1 EMPLOYMENT

the Executive, and the Excoutive hereby

The Employer hercby employs
loyer, upon the terms and condidons set

accepts employment by the Emp
forth in thas Agreement.

2.2 TERM

Subject to the provisions of Section 6, the term of the Executive's
employment under this Apresment will be five (5) years, beginning on
the Effective Date and ending on the fifth anniversary of the Effective

Dale.

2.3  DUTIES

The Exccutive will have such duties (consistent with the duties of a senior
exceutive for Employer) as are assigned or delegated to the Executive by
Employer's Board of Direclors or Chief Executive Officer, and will initially
serve as Co-President, PharMark Division. The Executive will report 10
Employer's President. Executive’s reporting responsibilities may be changed
frorn time 10 time as Employer’s business needs dictate, but Exgcutive shall not
be required to report 10 any person of a lower status than Prusident of the
business unit of which the Companies arc a part. Executive will devote
Executive's entire business tine, attention, skall, and encrgy exclusively to the
business of the Employer, will use his best efforts to promote the suecess of the
Employer's business, and will cooperate fully with the Board of Directors in the
advancement of the best interests of the Employer.  Executive shall be a

PATENT
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member of the ProVantage President’s Review Committee, and will fulfill his
or her duties as a member of such commities withoul additdonal compensation.

3. COMPENSATION

3.1 BASIC COMPENSATION

(A)

(B)

=alary, The Executive will be paid an annual salary
. Subject to adjustment ag

provided below (the *Salary*), which will be payable in equal periodic
installments aceording to the Employer's customary payroll practices,
but no less frequently than monthly. The Salary will be reviewed by the
Chief Executive Officer not less frequently than annually, and may be
adjusted upward or downward in the sole discretion of the Chief
Executive Officer, but in no event shall Execulive’s Salary be less

Benclits, The Execntive will, during the Employment Period, be
permitted to  participate in

plans of the Employer that may be in effect from tine to ime, to the
extent the Executive is eligible under the terms of those plansg
(coliectively, the "Benefits"). Such Benefits shall be provided to

Executive upon substantially the same terms as offered to Employer’s
other executives,

All of the Benefits and Benefit plans are subject to modification or
termination at any time in ShopXKn's sole discretion, provided bowever that

such medification or temmination shall pot adversely discriminate against
Executive as compared to ShopKo's officers.

3.2 INCENTIVE COMPENS ATION

Executive shall be enrolled in

. subject to all of the

terms and conditions set forth in the ShopKo's Stores, Inc. Executive Incentive Plan
Surmmary which has been provided to Exccutive, '
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4. FACWITIES AND EXPENSES
{ 4.1  GHNERAL
The Employer will furnish the Executive office space, equipment, supplies, and

such other facilities and personnel as the Employer deems necessary or
appropriate for the performance of the Executive's duties under this Agreement.

4.2 DUES, EXPENSES

The Employer will pay the Executive's dues in such professional societies and
organizations as Employer’s Chief Executive Officer deems appropriate, and
will pay on behaif of the Executive (or reimburse the Executive for) reasonable
expenses incurred by the Executive at the request of, or on behalf of, the
Employer in the performance of the Executive's duties pursuant to this
Agreement, and in accordance with ShopKo's Travel Policy, including
reasonable expenses incurred by the Executive in attending conventions,
seminars, and other business meetings, in appropriate business entertainment
activities, and for promotional expenses. The Bxecutive must file expense
‘ Teports with respect to such expenses in accordance with the Employer's
policies.

= NYACATT

The Executive will be entitled to four (4) weeks' paid vacation cach Fiscal Year in
accardance with the vacation policics of the Employer in effect for its executive
officers from time to time. Vacation must be taken by the Exccutive at such time or
umes as approved by Employer’s Chief Executive Officer. The Executive will also be
entitled 1o the paid holidays sct forth in the Employer's policies. Vacation days and
holidays during any Fiscal Year that are not used by the Executive during such Fiscal
Year may not be used in any subsequent Eiscal Year,

6.

6.1 EVENTS OF TERMINATION

The Employment Period, the Executive's Basic Compensation and Incentive
Compensation, and any and all other rights of the Executive under this
Agreement or otherwise as an employee of the Employer will terminate (except
as otherwise provided in this Scction 6):

(&) upon the death of the Exccutive;

(1) upon the disability of the Executive (as defined in Section 6.2)
tmmediately upon notice from either party w the other;

PATENT
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() for causc (as defined in Section 6.3), immediately upon notice from
the Employer to the Exccutive, or at cuch later time as Such notice

may specify; or

{d) tor good reason (as defined in Section 6.4) upon not less than
thirty days' prior notice from the Executive to the Employer.

6.7 DEFINITION OF DISABILITY

For purposes of Section 6.1, the Executive will be deemed to have 2 "disability”
if, for physical or mental reasons, the Executive is unable o perform the
essential functions of the Executive's duties under this Agreement for 120
consecutive days, or 180 days during any rwelvemonth period, as deternrined in
socordance with this Section 6.2, The disability of the Executive will be
determined by a medical doctor selected by writien agreement of the Employer
and the Executive upon the request of either party by notice to the other. If the
Employer and the Executive cannot agree on the selection of 2 medical doctor,
each of thern will select 2 medical doctor and the two medical doctors will sclect
A third medical doctor who will determine whether the Executive has a
disability. The determination of the medical doctor selected under this Section
6.2 will be binding on both partics. The Executive must submit to a reasonable
number of examinations by the medical doctor making the determination of
digability under this Suction 6.2, and the Executive hercby authorizes the
disclosure and releasc to the Employer of such determination and all supporting
medical records. If the Executive is not legally competent, the Exceutive's legal
guardian or duly authorized attorney-in-fact will act in the Executive's stead,
under this Secton 6.2, for the purpascs of submitting the Exccutive to the
exarminations, and providing the authorization of disclosure, required under this
Section 6.2.

6.3  DEFINITION OF "FOR CAUSE”

For purposes of Section 6,1, the phrase “for cause” means: (a) the Executive's
breach of this Agreement, if such breach remains uncured after natics to
Executive and the expiration of thirty (30) days thereafter: (b) the Executive's
failure to adhere 10 any written Employcr policy if the Executive has heen given
a reasonahle opportunity to comply with such policy or cure his failure to
comply (which reasonable opportunity must be granted during the ten-day
period preceding termination of this Agreement); (€) the appropriztion (or
attempted appropriation) of a material business opportunity of the Employer,
including attempting to secure OF securing any personal profit in connection with
any transaction entered into on behalf of the Employer; (d) the misappropriation
(or atempted misappropriation) of any of the Employer's funds or property, or
{¢) the conviction of, the indictrment for {or its procedural equivalent), oF the

6
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entering of a guilty plea or plea of no contest with respect to (i) 2 felony or the
equivaleny thereof, or (i) any other erime which, in the reasonable judgment of
Employer's Board of Directors, 15 likely to have a materially adverse effect
upon the business or reputation of Employer.

OESINITION OF "FOR GOOD REASON”

For purposes of Section 6.1, the phrase "for good reason” means any of the
following: (2) The Employer's material breach of this Agreement; (b) the
assignment of the Executive without his consent 1o a position, responsibilitics,
or duties of a materially lesser status or degree of responsibility than his
position, responsibilities, of duties at the Effective Date; or (¢) the relocation of
the Enployer's principal executive offices outside the metropalitan Washington,
13.C. area, in all cases without the Executive's conseat.

TERMINATION PAY

Effective upon the termination of this Agreement, the Employer will be
obligatad to pay the Executive (o1, in the event of his death, his designated
veneficiary as defined below) only such compensation as is provided in this
Seetion 6.5, and in lieu of all other amounts and in settlement and complete
release of all claims the Executive may have against the Employer, excluding
claims directly ansing from the Stock Purchase Agreement between Employer,
Executive B and Exccutive of even date herewith or any promissory notes or
guaranty executed in connection therewith, For purposes of this Section 6.5, the
Executive's desipnated beneficiary will be such individual beneficiary or trust,
focated at such address, as the Executive may designate by notice 10 the
Employer from tme to time or, if the Executive fails to pive notice to the
Employer of such a bencficiary, the Execulive's estate,

(A) Termination by the Emplover for Cause, If the Employer terminates this
Agreement for cause, the Executive wiil be entitled 1o receive his Salary
only through the date such termination is cffective, but will not be
entitled to any Incentive Compensation for the Fiscal Year during which
such 1ermination occurs or any subsequent Fiscal Year.

(B)  Termingtion by the Bmployer without Cayse. This Agreement may be
terminated by Employer at any time without canse. If the Emplayer
terminates this Agreement without cause, the Employer will pay the
Executive the following amounts as they would otherwise become due:

(1) The Executive’s Salary from the date of termination through the
first 1o oceur of: (2) the scheduled end of the term of this
Agreement; or (b) the third anniversary of the date of
termination, and

PATENT
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(i)  that portion of the Executive's Incentive Compensation, if any,
for the Fiscal Year during which the terminaton is effective,
prorated through the date of iermination.

(C)  Termination by the Executive. for Good Reason, If the Executive
wrminates this Agreement for good reason, the Employer will pay the
Executive the following amounts as they would otherwise become due:

{1 The Executive's Salary from the date of termination through the
first to occur of: (a) the scheduled end of the term of this
Agresment; of (b) the third anniversary of the date of
termination, and

(i) - that portion of the Executive's Incentive Compensation, 1f any,
for the Fiscal Year during which the termination is effective,
prorated through the date of termination.

(D) Termination upon Disability. If this Agrecment 1s terminated by cither
party as a result of the Executive's disability, as determined under
Section 6.2, the Employer will pay the Executive his Salary through the
remainder of the calendar month during which such termination is
effective and for the twelve conseeutive months thereafter

® Termination upon Death, If this Agreement is terminated because of the
Executive's death, the Executive will be entitled Lo receive his Salary
through the ¢nd of the calendar month in which his death occurs, and
that part of the Exccutive's Incentive Compensation, if any, for the
Fizcal Year duning which his death ocours, prorated through the end of
the calendar month during which his death occurs,

(F)  Bengfits, The Exccutive's accrual of, or participation in plans providing
for, the Benefits will coase at the effective date of the ermination of this
Agreement, and the Executive will be entitled to accrued Benefits
pursuant to such plans only as provided by law or in such plans.

(G)  Employer hereby covenants, scknowledges and agrees that Executive’s
right, upon a tzrmination of this Agreement to receive salary and
bencfits pursuant to this Section 6.5 13 absolute, and Executive shall have
no duty to seck substitute employment or otherwise to mitigate the harm
Execufive has incutred and such salary and benefits shull be paid to
Executive without offset or reduction and cven if Executive obtains
substitute employment.

8 PATENT
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7. NON:DISCLOSURE COV
7.1 ACKNOWLEDGMENTS BY THE EXECUTIVE

‘The Bxscutive acknowledges that (a) during the Employment Period and as 2
part of his employment, the Executive will be afforded access 1o Confidental
Information: (b) public disclosure of such Coanfidential Information could have
an adverse effect on the Employer and its busincss; (c) because the Executive
posscsses substantial technical expertise and skiil with respect to the Employer's
business, the Employer desircs to obtain exclusive ownership of each Employec
Invention, and the Employer will be at a substantial competitive disadvantage if
it fails to acquire exclusive ewnership of cach Employee Invention;

(d) Emplover has required that the Executive make the covenants in this Seetion
7 as a condition 1o its purchase of the Companies’ stock: and (e) the provisions
of this Section 7 are reasonable and necessary to prevent the improper use or
disclosure of Confidential Information and to provide the Employer with
exclusive ownership of all Employee Inventions.

7.2 AGREEMENTS OF THE EXECUTIVE

In consideration of the compensation and benefits o be paid or provided to the
Executive by the Employer under this Agreement, the Executive covenants as
follows:

(A)  Confidentiality.

(1) During and following the Employment Period, the Executive will
hold in confidence the Confidential Information and will not
disclose it to any person ¢xcept with the specific prior written
consent of the Employer or except as otherwise expressly
permitted by the terms of this Agreement.

(i)  Any trade secrels of the Employer will be entitled to all of the
protections and benefits under applicable law. If any informaton
that the Employer deems o be a trade secret 1s found by a court
of competent jurisdicton not to be a trade secrat for purposes of
this Agreement, such information will, nevertheless, be
considered Confidential Information for purposes of this
Agreement. The Executive hereby waives any requirement that
the Employer submit proof of the economic value of any trade
seeret or post 8 bond or other securty.

(i) None of the foregoing obligations and restrictions applics to any
part of the Confidential Information that the Executive

PATENT
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demonstrates was or became generally available to the public
other than as a result of a disclosure by the Executive ot that the
Executive is required to disclose pursuant to subpoena or other
lepal process.

(iv)  The Executive will not remove from the Employer's premises
(except o the cxtent such removal is for purposes of the
performance of the Executive's duties at home or while traveling,
or except as otherwise specifically authorized by the Employer)
any document, record, notebook, plan, model, component,
device, or computer software of code, whether embodicd in a
disk or in any other form (collectively, the "Proprictary Items”).
The Executive recognizes that, as between the Employer and the
Executive, all of the Proprietary ltems, whether or not developed
by the Executive, are the exclusive property of the Employer.
Upon termination of this Agreement by gither party, or upon the
request of the Employer during the Employment Period, the
Executive will return to the Employer all of the Proprietary Ttems
in the Executive's possession or subject to the Exccutive's
control, and the Executive shali not retain any copies, abstracts,
sketches, or other physical embodiment of any of the Proprietary
toms.

(8) Employee invenuons, Fach Employec Invention will belong exclusively
to the Employer, The Executive acknowledges that all of the Executive's
writing, works of authership, specially commissioned works, and other
Employee Inventions are works madc for hire and the property of the
Employcr, including any copynghts, patents, or other intellectual
property rights pertaining thereto. If it is determined that any such works
are not works made for hire, the Executive hereby assigns 10 the
Employer all of the Executive’s right, title, and interest, including all
rights of copyright, patent, and other intellectual property rights, to or in
such Employes Inventions. The Executive covenanis that he witl
promptly:

(1) disclose to the Employer in writing any Employee Invention;

(i)  assign to the Employer or to & party designated by the Employer,
at the Employer's request and without additional compensation,
all of the Executive's right to the Employee Invention for the
United States and all foreign jurisdictons;

(if) execute and deliver to the Employer such applications,
assipnments, and other documents as the Employer may request
in order to apply for and obtain patents or other registrations with

10
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respect to any Employee Inventon in the United States and any
foreipn jurisdictions;

(iv)  sign all other papers necessary (o Carry out the above
obligations; and

(v}  give testimony and render any other assistance, but without
expense to the Executive in suppont of the Employer's nights to
any Employee Invention.

7.3  DISPUTES OR CONTROVERSIES

The Executive recognizes that should a dispute of controversy arising from or
relating to this Agreement be subrnitted for adjudication to any court, arbitration
panel, or other third party, the preservation of the secrecy of Confidential
Information may be jeopardized. All pleadings, documents, testimony, and
records relating to any such adjudication will be maintained in secrecy and will
be available for inspection by the Employer, the Bxecutive, and their respectve
attorneys and experts, who will agree, in advance and in wniting, to receive and
maintain 2ll such information in secrecy, CXCepl as may be limited by them in
wriling.

5. NON-COMPETITION AND NON-INTERFER ENCE

8.1 ACKNOWLEDGMENTS BY THE EXECUTIVE

‘The Tixecutive acknowledges that! (a) the services 0 be performed by him under
this Agreement are of 2 special, unique, unusual, extraordinary, and intellectual
character: (b) the Employer's business is international in scope and its products
are marketed throughout the world; () the Employer competes with other
busitiesses that are or could be located in any part of world; (d) Employer has
required that the Execative make the covenants set forth in this Section 8 as 2
condition to Employer's purchase of the Executive's stock in the Companies;
and (&) the provisions of this Section 8 are reasonable and necessary to protect
the Fmployer's busimess.

g2 COVENANTS OF THE EXECUTIVE

In consideration of the acknowledgments by the Executive, and in consideration
of the compensation and benefits to be paid or provided to the Executive by the
Employer, the Executive covenants that he will not, directly or indirectly:

(a) during the Employment Period, except in the course of his employment
hereunder, and during the Post-Employment Period, engage or invest in,
own, manage, operate, finance, control, or participate in the ownership,

i1
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management, operation, financing. or centrol of, be employed by,
agsociated with, or in any mannef connected with, lend the Executive's
name or any similar name (o, lend Executive's credit to Of render
seryices or advice to, any business whose products of activities compelc
in whole or in part with the products or activities of the Employer
anywhere in the world; provided, however, that the Bxecutive may
purchase or otherwise acquire up to (but not more than) one percent of
any class of securities of uny enterprise (but without otherwlse
participating in the activities of such enterprise) if such securities are
listed on any national or regional securitics exchange or have been
registered under Section 12(g) of the Securities Exchange Act of 1934;

) whether for the Executive's own account of for the account of any other
person, at any ime during the Employment Period and the Post-
Employment Peried, soliclt business of the same or similar type being
carried on by the Employer, from any person known by the Executive to
be a customner of the Employer, whether or not the Fxecutive had
personal contact with such person during and by Teason of the
Exccutive's employment with the Employer;

(@ whether for the Executive's own account or the account of any other
person (i) at any time guring the Employment Period and the Post-
Employment Period, solicit, employ, or otherwisc engage as an
employee, independent contractor, Of otherwise, any person who 18 01
was an employee of the Employer at any time during the Employment
period or in any manner induce OF attempt o induce any employee of the
Employer to terminale his employment with the Employer; or (1) at any
time during the Employment Period and for three years thereafter,
interfere with the Employer's relationship with any person, including
any person who at any time during the Employment Period was an
employee, contractor, supplier, or customer of the Employer (provided,
howevier, that the foregoing restrictions shall not apply to Exccutive's
solicitation, employment Or engagement of Executive B); or

(d)  atany time during or after the Employment Period, disparage the
Employer or any of its shareholders, directors, officers, employees, or
agents.

Kor purposes of this Section 8.2, the term "Post-Employment Period”
means (he two (2) year period beginning on the date of termination of
the Executive's employment with the Emnpioyer.

If any covenant in this Secton 8 2 is held to be unreasonable, arbitrary,
or against public policy, such covenant will be considered to be divisible
with respect to scope, time, and geographic area, and such lesser scope,
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time, or geographic area, Of all of them, as a court of competent
jurisdiction may determine to be reasonable, not arbitrary, and not
apainst public policy, will be effective, binding, and enforceable against
the Executive.

The period of time applicable to any covenant in this Section 8.2 will be
extended by the duration of any violation by the Executive of such
covenant,

The Bxecutive will, while the covenant under this Section 8,7 is in
effect, give notice to the Employer, within ten days after accepting any
other employment, of the identity of the Bxecutive's employer.
Employer or the Employer may notify such employer that the Execubtive
is bound by this Agreement and, at the Employer's election, furnish such
employer with 2 copy of this Agreement Or Televant portions thereof,

9. GENERAIL, PROVISIONS

9.1 INJUUNCTIVE RELIEF AND ADDITIONAL REMEDY

The Executive acknowledges that the injury that would be suffered by the
Employer as a result of a breach of the provisions of this Apresment (including
any provision of Sections 7 and &) would be irmeparable and that an award of
monetary damages to the Employer for such a breach would be an inadequate
remedy, Consequently, the Employer will have the right, in addition to any
other rights it may have, to obtain injunctive relief 10 restrain any breach or
threatened breach or otherwise to specifically enforce any provision of this
Agreement, and the Employer will not be obligated to post bond of other
security in secking such relief,

92 COVENANTS OF SECTIONS 7 AND $ ARE ESSENTIAL AND
[NDEPENDENT COVENANTS

‘The covenants by the Executive in Sections 7 and 8 are essential elements of
this Agrecment, and without the Executive's aprecment to comply with such
covenants, Employer would not have purchased the Executive's stock under the
Stock Purchase Agreement and the Employer would not have entered into this
Agreement or employed or continued the employment of the Executive. The
Employer and the Executive have independently consulted their respective
counsel and have been advised in all respects concerning the reasonablencss and
propriety of such covenants, with specific regard to the nature of the business
conducted by the Employer.

13
PATENT
REEL: 018795 FRAME: 0224



01/22/2007 14:50
Fas 212 230 3838 WILMER CUTLER PICKERIMG @olr
) A020

PO U1 LR LTI ER RECUGHTOGE - FRETLT IR 41 15l

TR TLE R

The Executive's covenants in Sections 7 and & are independent covenants and
the existence of any claim by the Executive against the Employer under this
Agreement Or otherwise, of against Employer, will not excuse e Executive's
breach of any covenant in Section 7 or 8.

if the Executive's employment hereunder eXpires or is werminated, s
Agreement will continue in full force and cffect as is nucessary of appropridte (0
enforce the covenants and agTeements of the Executive in Sections 7 and 8.

93 REPRESENTATIONS AND WARRANTIES BY THE EXECUTIVE

The Executive represents and warrants 1o the Employer that the execution and
delivery by the Executive of this Agreement do not, and the performance by the
Exceutive of the Executive's obligations hereunder will not, with or without the
giving of notice or the passage of wme, OF both: (a) violate any judgment, writ,
injunction, or order of any court, arbitralor, of governmental agency applicable
to the Bxecutive; or (1) conflict with, result in the breach of any provisions of
or the termination of, or constitute 3 default under, any agreement to which the
Executive is a party or by which the Executive is or may be bound.

9.4 OBLIGATIONS CONTINGENT ON PERFORMANCE
The ohligations of the Empioyer hereunder, including its cbligation to pay the
compensation provided for herein, are contingent upon the Executive's

performance of the Execulive's obligations hereunder.

9.5 WAIVER

The rights and remedies of the parties to this Agrecment are cumulative and not
alternative. Ncither the fatlure nor any delay by cither party in exercising any
right, power, of privilege under this Agreement will operate a5 4 waiver of such

right, power, or privilege, and no single or partial exercise of any such right,
power, or privilege wil preciude any other or further exercise of such night,
power, of privilege or the exercise of any other right, power, or privilege. To
the maximum extenl permitied by applicable law, (&) no claim or right arising
out of this Agrvement can be discharped by one pasty, in whole or in part, by a
waiver or renunciation of the claim or ripht unless in writing signed by the other
party; (b) no waiver that may be given by 2 party will be applicable except in
the specific instance for which it is given; and (¢) no notice 10 of demand on
one party will be deemed 1o be a waiver of any obligadon of such party or of
the right of the party giving cuch notice or dermand to take further action

without notice or demand as provided in this Agreement.
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9.6 BINDING EFFECT; DELEGATION OF DUTIES PROHIBITED

This Agreement shall inure to the benefit of, and shall be binding upon, the
parties hercto and their respective successors, assigns, heirs, and legal
representatives, including any entity with which the Employer may merge or
consolidate or to which all or substantially all of its assets may be transferred.
The duties and covenants of the Executive under this Agreement, being
personal, may not be delegated.

. 9.7 NOTICES

All notices under this Agresment shatl be in writing and shall be considered to
be given and received in all respects when personally delivered, or on the third
business day following the date deposited in the United States mail, certified
mail, postage prepaid, return receipt requested, addressed as follows, or to such
other address as shall be designated by notice duly given:

If to Employer: ProVantage, Inc.
700 Pilgrim Way
Green Bay, WI 54307
Attention: leffrey A. Jones
Richard D. Schepp
Facsimile No.: (920) 429-7401

if to Executive: Aida A. LeRoy
140 Riverpark Lane
Great Palls, Virginia 22066

With a Copy To: Tucker, Flyer & Lewis
1615 L Street, N.W.
Suite 400
Washington, D.C. 20036-5612
Attention: Michael A, Schlesinger

9.8  ENTIRE AGREEMENT; AMENDMENTS

This Agreement, the Stock Purchase Agrecment, and the documents executed in
conngction with the Stock Purchase Agreement, contain the entire agreement
between the parties with respect to the subject matter hereof and supersede all
prior agreements and understandings, oral or written, between the parties hereto
with respect to the subject matter hereof. This Agreement may not be amended
orally, but only by an agreement in writing signed by the parties hereto.
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9.9 GOVERNING LAW

o
)
'
‘1

‘ This Agresment will be governed by the laws of the State of Virginia without
v repard to conflicts of laws principles.

b 9.10 JURISDICTION

Any action or proceeding sceking to enforce any provision of, or based on dny
right arising out of, this Agrecment may be brought against cither of the parties
i the courts of the State of Wisconsin, County of Brown, of, if it has or can
acquire jurisdiction, in the United States District Court for the Eastern District
of Wisconsin, and each of the parties consents to the jurisdiction of such courts
(and of the appropriate appellate courts) in any such action or proceeding and
waives any objection to venue laid therein,

9.11 SECTION HEADINGS, CONSTRUCTION

The headings of Sections in this Agreement arc provided for convenience only

and will not affect its construction of interpretation. Alf references w0 *Secton”
or "Sections” refer to the corresponding Section or Sections of this Agreement

urdess otherwise specificd. All words used in this Agreement will be construed
to be of such pender or number a3 the clrcumstances require. Unless otherwise

expressly provided, the word »including” does not limit the preceding words or
terms.

9.12 SEVERABILITY

If any provision of this Agrecment i3 held invalid or unenforceable by any court
of competent jurisdiction, the other provisions of this Agreement will remain in
full force and effect. Any provision of this Agreement held invalid or
unenforceable only in part or degree will remain in full foree and effuct to the
extent not held invalid or unenforcuable.

9.13  COUNTERPARTS
This Agreement may be executed in one or more counterparts, each of which

will be desmed to be an original copy of this Agrecment and all of which, when
taken together, will be deemed to constitute one and the same agrecment.
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N WITNESS WHEREOF, the parties have executed and delivered this Agreement a8
of the date above first written above.

PROVANTAGE, INC.:

e, AV OGS

Jotfrey A. Jones, Sr. Vice President/ Chief Financial Officer

——)

Auest Richard D. Schcﬁfﬁ:'b‘im President Legal Affairs/Secretary

CMPLOYEE:
Aida A, LeRoy :

ulq;ul/hmlwwmmnm/nm-idmdm
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