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AGREEMENT LIMITING CERTAIN UNFAIR ACTIVITIES

This Agreement Limiling Certain Unfair Activities. (“Agreéement”) is: enterei:l into by-and among
Milwaukee Electric Tool Corporation ("METCO" or the' ‘Company”) and Kyl ndglsom
("Employee™ (fogether, the “Parties"). '

RECITALS

The:Compariy desires {0 employ or continue 10 employ the Employee on an at-will basis and to
set forth the terms-and canditions of the Employee’s empioyment arid the Employee désires to be-
employed or o continue to be employed by the Company oa an at-will-basis on the terms and conditions
set forth in this Agreement; and

The Company would not employ or may not continue to employ Employee in bis or her current
positior if Employee did nof-accept the terms outlined herein.

THE EMPLOYEE HAS REVIEWED THE MATTERS RECITED IN THE PARAGRAPHS ABOVE
AND CONFIRMS THAT HEISHE AGREES WITH THE ABOVE RECITALS.

TERMS AND CONDITIONS

In consideration of the foregoing recitals and of the promises and covenants set forth herein, in
exchange for Employée's access or continued access to the Company's and/or Affiliated Company's
customer retationships, good will, Confidential infermation or Trade Secrets; -Employee’s at-will .
employment ar continued at-will employmaent with the Company; arid for other good and valuable
consideration, the sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Definitions. Unlass otherwise. defined herain, capitalized terms have the defi nitions setforth in
Paragraph 24 of this Agreement, which begins on page. 5,
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Proprietary Creations. “Proprietary Creations” means inventions, discoveries, designs,

improvements, creations, and works conceived, authored, or developed by Employee, gither
individually or with others, -any time during. Employee's empioyment with the Company that: (a)
relate to the Company's or Affiliated Company's current or contemplated business or activities;
{b) relate to the Comipany's or Affiliated Company's actual or demonstrably anficipated research
or devetopment; (¢) result fram any work performed by Employee for the Company or Affiliated
Company, (d) involve the use of the Company's or Affiliated Company’s equipment, supplies,
facifities or Trade Secrets; (e) result from or are’ suggested by -any work done by the Gompany or
Affiliated Company or at the Company’s request, or any projects specifically assigned to
Employee; or (f) result from Employee’s access. to any of the Company's or Affiliated Company's
memoranda; notes, records, drawings, sketches, models, maps, customer ists, research results,
data, formulae; specifications, inventions, processes, equipment or other materials. Ali
Propr:etary Creations are the sole and exclusive property of the Company er Affiliated Company
whather patentabie or régistrable ornat, and Employee assigns all rights, fitle and interest in
same to the Cempany or Affiliated Comipany.

All Proprietary Creations which are copyrightabie shall be considered “work(s) made for hire" as
that term i& defined by U.S, Copyright Law, If for any reason a U.S. court of compstent.
jurisdiction determines such Proprietary Creations not to be works made for hire, Employee will
assign ail rights, title zZnd interest in such works to the Company and, to the-extent permitted by
law, Employee hereby assigns suchrighits, title and interest in such Proprletary Creations to the
Company. Employee will promptly disclose all Proprigtary Creations to the Company and, if
reguested to do so, provide the Company a written description or copy théreof.

No provision in this Agreement requires Employee to assign any of his or her rights to an
invention if that invention qualifies for exclusion under the- applicable law of the state in which the
Ermployée is a resident, which may be amended from time to time. Employee is not required to
assign rights to any invention for which ne equipment, supplies, facility, or trade secret
information of the Company-or Affi liated Company was used and which was developed éntirely
on Employee's own time, uniess (a) the invention relates (i) to the business of the Company or
Affiliated. Company or (u) to the Company's ¢r Affiliated Company’s aciual or demonstrably
anticipated research.or development, or (b the invention results from any work performed.by
Empioyee for the. Company or Affiliated Company.

In the event Proprietary Creations should be assigned ortransferred to a parent, subsidiary o
related entity of the Company. or-an entity owned (in whole or in part) by the: Company, the
Company shail make this determination and shall make thg' appropriate assignment or transfer-or
shall direct Employse to make such assignment of transfer, and Erployee shall cooperate with
the Company in making such assignment of transfer.
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(a} “Affiliated Companies” means Techtronic Industries North America, Inc. and any of its
parent;,_:subsidiary'or affiliated companies,

“Competing Product” means any product or service which is sold or-provided in
competition with a product or service thatis, as of the end of Employee’s employment
with Company, €ither (a) sold or provided by the Company or its Affiliated Companies or
(BYi% in the process of development for sale by the Company or its Affiliafed Gompanies:
within twelve months after the end ¢f Employee’s employment with Coémpany; provided,
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(d)

however, the térm Competing Product is-fimiited to products: or services sold or provided
in competition with products or services which:

(iy Employee sold or provided on behalf of the Company or its Affiliated Companies;

(i)} one or more Company employees or business units managed or directed by
Emiployee-sold or provided onbehalf of the Company or its. Affiliated Companies;

{iii) were designed, developed, tested, distributed, marketed, provided or produced by
Employee (individually or in colIaboranon with other Company or-Affifated Company
employees) or one.or more-Company or Affiliated Company employees or business.
units managed or directed by Employee; or-

{iv) which were designed, testéd, developed, distribuied, marketed, produced, sold or
provided By the Company or its Affiliated Companies wnh management or executive
‘suppart from Employee,

at any time during the twelve mentfis immediately preceding the end of Employee’'s
employment with the Company,

“Confidential Information” means information (io the extent it is not a Trade Secret),
whethiér oral, written, recorded, magnetfcaily or electronically or otherwise stored, and
whether originated by the Employee or otherwise coming into the possession or
knowledge of the Employee, which is possessed by or developed for the Company or its
Affiliated Companies and which relates to the Company’s or its Affiliated Companies'
existing.or potential business, which information is not’ reasonably ascertainable by the
Company's.or its Affiliated Companies: competitors or by the general public through
lawful means, and which informatien the Company-or its Affiliated Companies treats as
confidential, including information regarding the Company’s or its Affiliated Companies’
business-affairs, plans, strategies, products, designs, finances, computer programs,
research, custemers, purchasing, marketing, and ¢ther mformatzon
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The Parties hereto have executed this Agraement as of e date'set forth next to the Employee’s name
and signature below.

Milwauher Electric Too! Corporation

fiste

Al

) Emp&ﬁyee Signaturs Date

Pt M\f e (. chlef on
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Acknowiedged Receipt by: . 7 Date;ﬂ t Z’ 'S
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