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1P CONFIDENTIALITY AND ASSIGNMENT AGREEMENT

e

© THIS CONFIDENTIALITY AND ASSIGNMENT AGREEMENT (this ©

. X Agreement™y,
entered into as of the __26nd_ day of March, 2017 (“Effective Date™), is made anmg“&{i
by and between Rose Acre Farms, Inc., an Indiana corporation with a principal office a1 6874
North Base Road, P.O. Box 1250, Seymour, IN 47274-3850 {*Rose Acre” and “Party™: and

STEVE AMUNDSON, whose principal place of business PO Box 15100 Scotisdale, AZ 85267 ¢
“North American Stainless Systems LLC,” and “Party”) (collectively “Parties™). ‘

WITNESSETH;

' WHEREAS, 'Rase Acre desires to preserve as confidentisl certain valuable and
proprietary Confidential Information (term defined below) of Rose Acre;

WHEREAS, STEVE AMUNDSON desires to manufacture, research and development,

de’v‘elcp recipes, and related activities in regard to various egg and egg white foods for Rose Acre
utilizing the Confidential Information (the “Purpose™); and

WHEREAS, Rose Acre and STEVE AMUNDSON desire to set forth in writing their
agreement conceming the use and non-disclosure of the Confidential Information provided or
otherwise made available to STEVE AMUNDSON ;

NOW, THEREFORE, in constderation of the mutual promises and covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are

acknowledged, Rose Acre and STEVE AMUNDSON do hereby agree as set forth herein and as
follows:

ARTICLE
Confidentialitv and Intellectual Property

1.1 Confidential Information. As used in this Agreement, “Confidential
Information™ shall mean and include all information that Rose Acre provided or
otherwise made available to STEVE AMUNDSON and all information developed
by STEVE AMUNDSON through STEVE AMUNDSON’s pursuit of the
Purpose, including, but not limited to:

a. information regarding any processes, manufacturing techniques, trade secrets, know-how,
inventions, products, samples, software, discoveries, developments, formulas, methods,
specifications, manufacturing information, databases, and/or innovations developed by or
for Rose Acre;

b. oral, written, and electronic information that is used in Rose Acre’s business and 18
proprietary to, about, or created by Rose Acre, including, but not limited to, financial
information, market information, sales information, licensing information, customer
information, personnel information, and marketing strategies designated as confidential
by Rose Acre and not known publicly;
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c. STEVE AMUNDSON's reports, summaries, notes, processes,
manufacturing techniques, trade secrets, know-how, inventions, products,
samples, software, discoveries, developments, formulas, methods,
specifications, manufacturing information, databases, innovations, and
other information relating to or derived from the information recited in
Sections 1.1a. and/or 1.1b. and/or relating to or derived from STEVE
AMUNDSON's pursuit of the Purpose; and

d. all proprietary and confidential information of Rose Acre’s strategic
partners, suppliers, and other parties to whom Rose Acre owes any duty
with respect to such proprictary and confidential information, which
proprictary and confidential information is or may be disclosed to STEVE
AMUNDSON.

1.2 NonBDisclosure and NonUse of Confidential Information. In furtherance of this
Agresment, to ensure adequate protection against the wrongful use or disclosure
of the Confidential Information, and to protect the value associated with the
Confidential Information, STEVE AMUNDSON agrees that it shall hold all
Confidential Information in strict confidence, solely for the benefit of Rose Acre,
and that, except as necessary in the course of discussions andfor engagement on a
need-to-know basis, STEVE AMUNDSON shall not, directly or indirectly, use,
disclose, distribuie, disseminate, reverse engineer, or authorize any third party to
use, disclose, distribute, disseminate, or roverse engincer any Confidential
Information for any purpose. STEVE AMUNDSON will maintain in force
policies that require its officers, dircctors, employees, subcontractors, investors,
agents, and professional advisers to trewt and muaintain the Confidential
Information in strict confidence in the same way that STEVE AMUNDSON s so
obligated. STEVE AMUNDSON shall notfy Rose Acre immediately upon
discovery of any unauthorized use or disclosure of Confidential Information and
will cooperate with Rose Acre in every teasonable way to help Rose Acre regain
possession of the Confidential Information and prevent its further unauthorized
use. STEVE AMUNDSON acknowledyes and agrees that any violation of the
confidentinlity obligations set forth in this Scction 1.2 would be exiremely
detrimental and prejudicial to Rose Acre. The obligations set forth in this Sgetion
1.2, and the rights and remedivs of Rose Acre with respect thereto, shall remain in
full foree and effect for so long as the Confidential Information remains
confidential {except that the obligations shall continue if the Confidentisl
Information loses its confidential nature through any act by or omission of
STEVE AMUNDSON, including any breach of this Section 1.2). STEVE
AMUNDSON acknowledges and agrees that a breach of this Agreement by
STEVE AMUNDSON will cause Rose Acre irreparable harm, and further
acknowledges and agrees that, in the event of a breach or threatened breach, Rose
Acre is entitied to injunctive relief o prevent a breach or to halt 8 further or
continuing breach and shall be entitled to such relief without the nged to post
bond or show meonetary damages. STEVE AMUNDSON also acknowledges and
agrees that such remedy is cumulative and in addition to any other remedies Rose
Acre may have at law or i equity.
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1.3 Disclosure Reguived by Law. If STEVE AMUNDSON is requested or i3
requived by applicable law (by interrogatories, requests for infommation or
documents, subpoena, investigative demand, order, or similar process) to disclose
any Confidential Information, STEVE AMUNDSON shall provide Rose Acte
with notice of such request so that Rose Acre may consider seeking a protective
order.  If STEVE AMUNDSON i advised by counsel that it is required to
disclose Confidential Information to any court, tribunal, or any other body having
jurisdiction to require the disclosure of any Confidential Information in order to
avoid Hability for contempt or other censure or penalty, STEVE AMUNDSON
may disclose Confidential Information to such court, tribunal, or other body
xxiitixont hiability hereunder; provided, however, that STEVE AMUNDSON shall
give written notice to Rose Acre of the Confidential Information to be so
disclosed and shall furnish only that portion of the Confidential Information that
STEVE AMUNDSON 's legal counsel advises STEVE AMUNDSON to disclose
in order to comply with the applicable interrogatory, request for information,

subpoena, investigative demand, order, or similar process, as the case may be.

1.4 Ownership of Confidential Infermation. STEVE AMUNDSON acknowledges
and agrees that title to all documents and materials (both originals and copies) that
contain any Confidential Information is vested solely in Rose Acre. Upon the
termination of the Purpose, or at any other time at the request of Rose Acre,
STEVE AMUNDSON shall immediately deliver to Rose Acre, or destroy and
certify the same to Rose Acre, all documents and materials (both originals and
copies) containing the Confidential Information, including but not limited o
documents; tapes; disks; other storage media; any other materials; and all copies,
extracts, and other reproductions thereof in whatever form, in the possession of
STEVE AMUNDSON . Notwithstanding the foregoing obligation, STEVE
AMUNDSON shall not be required to destroy or erase any general electronic
archive or back-up tapes or storage media that are voutinely kept by STEVE
AMUNDSON in the ordinary course of business pursuant 1o record retention
policies or “litigation holds™ on destruction of documents imposed by STEVE
AMUNDSON s counsel in connection with pending or threatened Htigation.
Additionally, STEVE AMUNDSON’s legal counsel may keep in its legal files one
copy of any document of material containing Confidential Information that is
requested to be returned or destroyed (“Counsel Copy”). The Counsel Copy shall
be retained for the sole purpose of litigating any claim that may arise under the

terms of this Agreement.

1.5 Inventions and Related Intellectual Property. Auny and all concepts, ideas,
designs, discoveries, solutions to problems, inIProvements, processes, machines,
jigs, fixtures, articles of manufacture, andfor anything else that is known to
STEVE AMUNDSON but not reduced to writing or that is embodied i,
disclosed, claimed, illustrated, and/or otherwise described in one or more
documents, including but not limited to, a patent applivation, report, summary,
notes, design, specification sheet, andfor any invention disclosure material, that
are conceived or developed by STEVE AMUNDSON while STEVE
AMUNDSON is engaged in the Purpose or during the period of one {1} year

“3-
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th@fﬁ‘?ifﬁﬁf {(“lnventions™) and any and all copyright registrations. convrisbis
materials, trademarks, service marks, trade dresses, good will mzfﬁ"ff.f{féé}‘if%f:»s
works, and know-how, whether or nat related (o the §§weﬁ§§m; {?n? wms;; mi
or developed by STEVE AMUNDSON while STEVE AMUNDSON fs ennso
in the Purpose or during the period of one (1) y&::'ss s\§~§§;~égg§(\,f if;;g'ig?ﬁ
Inteflectual Property™ shall be, and are acknowledged by ST EyE ,»&e.},gg"uf}" *
to be, the property of Rose Acre, P AMUEBLAON

1.6 Assignment. STEVE AMUNDSON / North American Staindess Systemy LLC
and ffii%‘ its employees, subcontractors, sublivensecs, and agenty {S§‘§‘;§
{‘-\MUNQSON Group™) hereby assign o Rose Acre all of ﬁ;c;?zfrﬂ'g%;i, titde, and
xnterczstv i and to the Inventions and Related Imtellectual Property. STEVE
AM@NDSON Group hereby acknowledges receipt of goud, valuable, and
sufficient conssderation from Rose Acre for this assignment,

17 E}i@“siasgs_m“ STEVE AMUNDSON shall disclose 1o Rose Acre ip writing,
promptly after discovery or acquisition, all Inventions and Related Inteliectudd
Property made by STEVE AMUNDSON.,

1.8 Legal Proceedings. STEVE AMUNDSON Group hereby agress o and will
trathfully testify and/or participate in any legael andior guasi-legal proceedings
regarding any facts and/or information known 16 STEVE AMUNDSON Group
with respect to the Inventions and Related Intellectual Property, STEVE
AMUNDSON Group hereby agrees 1o and will do gverything reasonable to help
in securing, maintaining, and/or enforcing rights to the Inventions and Pelated
Intellectual Property for Rose Acre.

1.9 No Obligation. MNeither this Agreement nor the disclosure or receipt of Confidential Informaton
shall constitute or imply any promise or intention to make any purchase of products or services

by either Party.
1.10 Survival. The Parties’ obligations set forth in this Article | and their rights and remedies with

respect hereto, shall survive indefinitely the termination of this Agreement and the termination of
the Purpose, regardless of the reason therefor.

1.1 Exceptions. The limitations on disclosure and use of the Confidential
information set forth in this Agreement shall not apply to any Confidential
Tnformation that is {a) known to STEVE AMUNDSON prior to the date it 18
received by STEVE AMUNDSON , as cstablished by contemporaneous
documentary evidence, (b) known or available to the general public prior to the
date it is received by STEVE AMUNDSON | (¢} disclosed to the general public
by Rose Acre subsequent to the date it is received by STEVE AMUNDSON , ()
received from third parties having a bona fide right to disclose # o STEVE
AMUNDSON , or () information that Rose Acre specifically indicates 18 not
contidential,

112 Thzr{? ?ariv Eeneﬁci'aries, This Agreement does not and is not intended to confer any nghts or
remedies upon any entity other than the Parties.

-4.
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Article I

SN2

Miscellaneous

2.1 Severability. 1fa court of competent jurisdiction makes & final determinat

mgtizs{iggiiz;wm is {;zwahd or unenforceable, and all sights o ﬁ;;ﬁfﬁ}z %&: any term or provision

CRIVAUSIC 1B e : : ah < > 3ge inati -

exhausted, ihcz:i;?;;nziig:;ifimiﬂg ‘ghgf:h any appeal of the determination m&yzmégfééi?sj ?:L ffm

ot or provision shal i;g de:%};ﬁ* d?xs ax;‘ provisions shall be unimpaired and the invalid or anrfa?iczzif

most closely annroximate EL ne \‘ r?}‘r wcd? by a term or provision that is valid and enforccab}t p able
Clpsely appro unates the intention of the Partics with respect to the invalid & 2 ¢ and tha

provision, as evidenced by the remaining valid and enforceable terms and cm;d tion m:‘ﬁf?mabk o

< itions of this Agreement.

2.2 Amendment. This Agreement o i W wri rum
° i i SAgE men 3y Gﬁiy be modified, amended i ' } Zh
- . - o or 1 g o i
by both Partics fo this Agre?lneﬂt. ’ ’ ved by ’ e e “

P8 R . .

3 mm?};;a;;ig;i‘;zz’mi:hcr gm'ty of comphance ?y the other Party wx’f.’bpany pm?ision of this

{v:he:thar o simii’ar)f oF aﬁw;}asirued‘ as a waiver of any other provision of this Agrecment

ul Lsu of as a contimuing waiver or a waiver of any subsequent breach by a Party of 3

provision of this Agreement. Performance by any of the Parties of any act not required of 8 Party under

the terms and conditions of this Agreement shall not constitute 2 waiver of the limitations on the Party’s

c{biz‘gm}ans under this Agreement, and no performance shall estop that Party from asserting those
limitations as to any further or future performance of the Party’s obligations.

1.4 Governing Law. The validity, performance, enforcement, interpretation, and other aspects of
this Agreement shall be governed by the laws of the State of Indiana, notwithstanding the choice
of law provisions of the venue where the action is brought, where the violation sccurred, where
either Party may be located, or any other jurisdiction. STEVE AMUNDSON hereby agrees and
consents 1o the exclusive jurisdiction and the exclusive venue of the commercial, state and federal
courts located in Indianapolis, Indiana and waives any defonse of tack of personal jurisdiction,
improper venue, or forum non conveniens to 8 claim brought in any such courl, except that Rose
Acre may elect, in its sole and absolute discretion, to litigate the action in the county oy staie
where any breach by STEVE AMUNDSON oceurred or where STEVE AMUNDSON cvan be

found.

ns required or desired to be given uvnder this Agreement or
be in writing and (3} hand delivered personally; (b) sent
itting Party receives confirmation of successful
ered mail, postage prepaid and retum receipt
ted, to the Parties as follows:

notices or other conumunicatio
otherwise desire to give shall
ransmission if the transm
4 and sent by certified or regist
y overnight courier, Signature reques

1.5 Notices. All
that the Parlies may
py facsimile oF email t
cransmission; (€) addresse
requested; oF {d} addressed and sent b

If to Rose Acre: Rose Acre Farms, Inc.
6874 North Base Road
PO, Box 1250
Seymour, IN 47274-3850
ATTN: Joseph A, Miller
Telephone: (812} 322-31964
Fax: (812)497-3311

jmiller@goodegg.com
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e "Yfmjf American Stainless [STEVE AMUNDSON}
Spsterts LLC
PO Box 15100 Scottsdale, A7 85267

Attention: STEVE AMUNDSON
Facsimile: 888-676-7807

E-mail:

.Stainlesseppman@amail com

If a Party desires to alter the recipient, address, email address
v a ~ B '
communications to it are sent, then it may do so by provi

tizg other Party in accordance with this Section 2.5, Al
with this Agreement sha

or facsimile number to which
ding the new information, in writing, to
{ communications addressed in accordance
U be effective (i) on the date received if delivered by mail or overnight

courier, (z}) on the date on which delivery is made, if personally delivered, and (iii) on the date of
transmission, if by facsimile or email transmission.

..... This Agreement constitutes a complete and total integration of the
understanding of the Parties and supersedes all prior or contemporancous negotiations,
commitments, agreements, writings, and discussions with respect to the subject matter of this
Agreement, and all prior negotiations, commitments, agreements, writings, and discussiomf fm'ﬁ
have no force or effect. The Parties to any other negotiation, commitment, agreement, Writing,
or discussion will have no further rights or obligations thereunder to the extent it relates o the
subject matter of this Agreement.

2.7 Headings. The atticle, section, and paragraph headings in this ﬁ}gree:mem are for reference
purposes only and shall not affect the meaning or interpretation of this Agreement.

2.8 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Parties and

any permitted SUCCESSOTS OF assigns of the Parties.

2.9 Counterparts. This Agreement may be e*’xgcmed in two (2) OI'i_gimi Gigac?‘;:‘ie miﬁiﬁ?ﬁé
each of which shall be deemed to be an original, but both 0.1 which t@g}ir S;.s d} ?{? ~t‘ whom;
and the same Agreement. Only one (1) counterpart signed b}’ﬂé e N arty 3:«‘;’“’
enforceability is sought must be produced to evidence the existence of this Agreement.

2.1 Statutery_and Common Law Bzﬁ_ies. The duties each Party owes to the other P:;ny
" under this Agreement shall be deemed to include federai and state statutory and common law
ob ‘er.’ cons and do not in any way supersede or fimit any of the obligations or duties cach Party
g?\f;%izize other Party pursuant 1o any appiicab?e faw, "Ehzs Agreement is intended, am?ng.m%é-e:'
things, o supplement the provisiom‘cf the Indiana Uniform Trade Secrets Act or other suniday
state iéws, as amended from time to tme.

2.11 Joint Drafting. This Agreement shall be deemed to have been drafled jointly by the
., Parties, and, in the event of an ambiguity in this Agreement, this Agreement shall not be
construed against either Party as a result of the drafling hereot.

2.12 Nature of Relationship. Nothing contained hergin shall be construed to place the Parties
in the relationship of partners, employee-employer, joint venturers, or principal and agent.

o6 -
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party is authorized to assume or

£ underiake : Lt
on behalf of the other Party, © A0y obligation of any kind, express o

AT
Ageither

o mplicd.

IN WITNESS w HEREQF, the Parties hereto have executed th

Effective Date by their respective duly authorized officers shown below is Agreement as of the

ROSE ACRE FARMS, INC,

By:

Printed Name:

Title:

[STEVE AMUNDSON]

W/

N
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