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EMPLOYMENT AGREEMENT

This Employment Agreement (“Agreement™) is made and entered into as of the last date
executed below between John Marks, an individual (“Employee”), and T.W. Vending Inc. and its
affiliates Three Square Market, Inc., Three Square Chip, Inc., Three Square Market Limited,
American Institutional Supply, Inc., and TKC Telecom LLC (collectively, the “Company™).

In consideration of the mutual obligations and covenants set forth below, Employee and
Company agree as follows:

1. Employment. The Company agrees to continue the employment of Employee as a
Fabrication Shop Supervisor on an at-will basis. Employee will be required to follow all
Company policies and procedures, and to devote his/her full time and attention to the
Company. Employee also agrees to follow all federal, state and local laws during the
pendency of his/her employment with the Company.

2. Compensation and Benefits.
a. Base Salary: Employee’s gross base salary is $63,150.00 “Base Salary” means regular

cash compensation on a periodic basis exclusive of benefits, bonuses or incentive
payments. Company will pay the Base Salary in accordance with its normal payroll
practices, subject to state and federal taxes and any other applicable withholdings.
The Base Salary may be reviewed and adjusted as may be determined from time to
time by Company.

b. Expenses: The Company shall reimburse Employee for all out-of-pocket expenses
reasonably incurred by him/her for the purpose of, and in connection with, his/her
employment, subject to the Company’s reimbursement policies, including its travel and
entertainment policies, all as in effect from time to time. All itemized reimbursement
shall be made after submission and approval of vouchers or other statements itemizing
and justifying such expenses in reasonable detail in accordance with the established
policies of the Company. All expenses for travel and entertainment will be paid through
a corporate card if one is furnished to Employee. Employee agrees that should his/her
job duties include the use of a Company credit card, (i) all equipment and other
tangible property purchased with a Company credit card and not reimbursed by
Employee shall be the property of the Company and (ii) Employee will promptly
{y) report any personal expense charged to a Company credit card and (z) reimburse
the Company for such personal expense, not later than the end of the current payroll
period.

¢. PTO: Employee shall be entitled to paid time off (“PTO”) at a rate of 18 days each year,
up to 5 days of which can be accrued or carried forward to future years after the end of
each year.

d. Employee Benefit Plans: Employee is able to participate in any present or future group employee
benefit plans for medical, dental, and vision.

3. Non-Disclosure of Confidential Information.
a. During Employee’s employment with Company, he/she may be provided with access
to “Confidential Information” (defined below) belonging to the Company and/or the
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Company’s affiliates (defined as all other entities, currently or hereafer, under
common control with the Company or which are otherwise formed during Employee’s
employment to conduct the business of the Company (collectively, the “Company
Affiliates™)). Confidential Information includes the material identified directly below
and the Company’s “Work Product” and “Trade Secrets” (both defined further
below), both of which are subject to additional obligations and limits relating to
disclosure in addition to those applicable to Confidentia! Information. As used herein,
the term “Confidential Information” means, but is not limited to, confidential and
proprietary information of the Company as further described in this paragraph. It
includes any information that Employee had access to or acquired from the Company
regarding the Company’s:

i. lists of and information relating to current, former and prospective clients
of the Company and/or the Company Affiliates; the names of
representatives of the Company’s clients responsible for entering into
contracts with the Company; the financial arrangements between Company
and such clients; prospective client information, correspondence, proposals,
leads and referrals; client agreements and their terms and conditions; client
correspondence and proposals; and client account records;

ii. vendorand supplier information, such as the identity of Company’s vendors
and suppliers, their names and addresses, the names of representatives of
the Company’s vendors and suppliers responsible for entering into contracts
with the Company, the financial arrangements between the Company and
such vendors and suppliers, specific vendor and supplier needs and
requirements, and leads and referrals to prospective vendors and suppliers;

jii. sales, operating, and business reports; business and sales forecasts, market
analyses, costs, sales and revenue reports, budgets, other financial data that
relates to the management and operation of the Company (and Company
Affiliates) and its products and services, and other analyses not publicly
disclosed;

iv.  personnel information, including the identity of the Company’s or the
Company Affiliates’ other employees, agents, independent contractors,
consultants and representatives, their salaries, compensation, benefits,
qualifications and abilities;

v.  attomey communications or work product;

vi.  pricing information and policies;

vii.  internal procedures, programs, reports and forms of the Company and the
Company Affiliates; and

viii. other confidential and proprietary information that allows the Company to
compete successfully.

Confidential Information also includes any information or trade secrets that
Employee may have acquired from a client or prospective client while employed
by the Company that concerns the client’s or prospective client’s own business or
dealings with the Company.
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b. Employee agrees that during Employee’s employment with the Company and for a
period of twenty-four (24) months after termination of Employee’s employment for
any reason, Employee (y) will not use any of the Confidential Information for any
purpose other than in the course and scope of Employee’s employment and for the
exclusive benefit of the Company (or Company Affiliates) and (z) will not disclose
the Confidential Information to any person, entity or venture that competes with the
business of the Company (“Company Competitor”) within the United States, which
business presently includes hardware and software development. Employee
acknowledges that the time and geographic restrictions contained in this Section are
necessary and reasonable given that the Company is engaged in a highly competitive
and national business.

¢. Nothing contained in this Agreement is intended to prohibit Employee from
discussing with other employees, or with third parties who are not future employers
or Company Competitors, Employee’s wages, hours or other terms and conditions of
employment in connection with protected collective activities under federal, state or
local law, statute or regulation, including but not limited to the National Labor
Relations Act, as may be amended from time to time. Additionally, nothing contained
in this Agreement prohibits or prevents Employee from filing a charge with or
participating, testifying, or assisting in any investigation, hearing, whistleblowing
proceeding or other proceeding before any federal, state, or local government agency
(e.g., EEOC, NLRB, SEC, etc.).

d. During Employee’s employment, Employee shall take all steps necessary (1) to
ensure that the Confidential Information is kept secret and confidential and for the
sole use and benefit of the Company, and, as applicable, Company Affiliates, (2) to
ensure that the Confidential Information is not improperly used or disclosed, and (3)
to comply with all applicable policies and procedures of the Company regarding the
storage and security of all Confidential Information, whether in hard copy form or
stored on computer disks or other electronic media. Employee also acknowledges
that the Confidential Information is, and has been, the subject of efforts that are
reasonable under the circumstances to maintain its confidentiality.

e. Employee agrees that Company owns all Confidential Information and that all right,
title and interest in and to the Confidential Information shall be the sole and exclusive
property of the Company. Employee acknowledges and agrees that the Confidential
Information is a special and unique asset of the Company and derives independent
economic value, actual or potential, from not being generally known by the public or
by other persons or entities who can obtain economic value from its disclosure.
Employee further agrees that the disclosure of any Confidential Information to
Company Competitors (or competitors of Company Affiliates), both during and after
Employee's employment, or use of any Confidential Information for Employee’s own
benefit during or after employment would constitute misappropriation of the
Confidential Information.
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4,

Work Product.

a. Work Product. “Work Product” means all ideas, discoveries, programs, systems,

methods, interfaces, protocols, databases, creations, artwork, articles, programming,
processes, designs, inventions, improvements, branding and advertising concepts,
expressions, innovations, and Trade Secrets (defined below), whether or not capable
of being protected by patent, copyright, trade secret or other intellectual property right
(collectively, “Intellectual Property Rights™), conceived by Employee while
employed by the Company, whether formally or informally, compensated or
uncompensated, or whether during regular working hours, provided such Work
Product is related in some manner to the business (present or contemplated) of the
Company. Work Product also includes that which is conceived by Employee while
employed by the Company and conceived on the Company’s time or with the
Company’s equipment, supplies, facilities, Confidential Information or Trade
Secrets. Work Product does not include anything that was independently developed
and has no relation to the business of the Company or Company Affiliates and meets
the following criteria: (a) no equipment, supplies, facility, Confidential Information
or Trade Secrets of the Company was used to develop the independent development;
(b) the independent development was developed entirely on Employee’s own time;
(c) the independent development does not relate (1) to the business of the Company,
or (2) to the Company’s actual or demonstrably anticipated research or development;
and (d) the independent development does not result from any work performed by
Employee for the Company.

. Ownership of Work Product and Intellectual Property Rights. Employee

acknowledges and agrees that Company owns all Work Product, and that all right,
title and interest in and to all Work Product, as well as any and all Intellectual
Property Rights therein and all improvements thereof, shall be the sole and exclusive
property of the Company. The Company shall have the unrestricted right, in its sole
and absolute discretion, whether or not to (a) use, commercialize or market any Work
Product or (b) file an application for patent, copyright registration or any other
Intellectual Property Rights and prosecute or abandon such application prior to
issuance or registration. No royalty or other consideration shall be due or owing to
the Employee now or in the future as a resuit of such activities.

Employee’s agreement to assign any right, title and interest in Work Product and

Intellectual Property Rights to Company. Employee agrees to irrevocably assign to

the Company, and its successors and assigns, for no additional consideration, the
Employee’s entire right, title and interest in and to all Work Product and Intellectual
Property Rights therein, including the right to sue, counterclaim and recover for all
past, present and future infringement, misappropriation or dilution thereof, and all
rights corresponding thereto throughout the world. Nothing contained in this
Agreement shall be construed to reduce or limit the Company’s rights, title or interest
in any Work Product or Intellectual Property Rights so as to be less in any respect
than the Company would have had in the absence of this Agreement. Additionally,
Employee acknowledges that, by reason of being employed by the Company at the
relevant times, to the extent permitted by law, all Work Product consisting of
copyrightable subject matter is “work made for hire” as defined in the Copyright Act
of 1976 (17 U.S.C. § 101), and such copyrights are therefore owned by the Company.
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d. Excluded Inventions. Employees agrees to identify in Schedule A all Inventions
(defined as and all ideas, concepts, inventions, discoveries, developments,
modifications, improvements, know-how, trade secrets, data, designs, diagrams,
plans, specifications, methods, processes, techniques, formulas, algorithms, tools,
works of authorship, derivative works, software, content, textual or artistic works,
mask works, video, graphics, sound recordings, structures, products, prototypes,
systems, applications, creations and technologies in any stage of development,
whether or not patentable or reduced to practice and whether or not copyrightable),
if any, that Employee wishes to exclude from the scope of this Agreement, including
all Inventions made, conceived, discovered or developed (either alone or jointly with
others) prior to Employee’s employment by the Company (collectively, “Excluded
Inventions™). By signing this Agreement, Employee represents and warrants that such
list is complete and accurate, and Employee understands that by not listing an
Invention Employee is acknowledging that such Invention was not made, conceived,
discovered or developed prior to Employee’s employment by the Company.

e. Employee Inventions and Third-Party Inventions. Employee shall not, without prior

written approval by the Company, make any disclosure to the Company of or
incorporate into Company property or Company Work Product, any Invention owned
by Employee or in which Employee has an interest (“Employee Invention™) or owned
by a third party. If, in the course of Employee’s employment with Company,
Employee makes any disclosure to the Company of or incorporates into Company
property or Company Work Product an Employee Invention, with or without
Company approval, the resulting innovation or technology produced by such
combination will become Company-owned Work Product and will be subject to the
Work Product obligations set forth in this Agreement. If Employee uses any
Company resources in the development of an Employee Invention, Employee hereby
grants and agrees to grant to Company a worldwide, nonexclusive, royalty-free,
irrevocable, perpetual, transferable and sublicensable (through multiple tiers) license
to make, have made, use, import, sell, offer to sell, practice any method or process in
connection with, copy, distribute, prepare derivative works of, display, perform and
otherwise exploit such Employee Invention and Employee agrees not to make any
claim against the Company or Company Affiliates, suppliers or customers with
respect to any such Employee Invention.

f. Employee’s agreement to obtain, perfect and transfer to Company the Work Product
and Intellectual Property Rights. During Employee’s employment with Company
and for a period of seven (7) years after termination of Employee’s employment,
Employee agrees to reasonably cooperate with Company at Company’s expense to
(i) apply for, obtain, perfect and transfer to Company the Work Product as well as
any and all Intellectual Property Rights in the Work Product in any jurisdiction
throughout the world and
(i1) maintain, protect and enforce the same, including, without limitation, giving
testimony and executing and delivering to the Company any and all applications
(past, present and future), oaths, declarations, affidavits, waivers, assignments and
other documents and instruments as shall be requested by the Company.
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3. Non-Disclosure of Trade Secrets.
a. During Employee’s employment with the Company, he/she may be provided with
access to the Company’s Trade Secrets. As used herein, the term “Trade Secrets”
means the Company’s:

i. methods, processes, plans and strategies for doing business; expansion
plans; management policies; product and service strategies; and training
programs and methods;

ii. financial structure or performance, as well as any financial records
reflecting such structure, profits or performance;

jii. marketing, advertising, public relations, social media and/or promotional
strategies, programs, plans and methods;

iv. information regarding the specific product, personnel, financial,
technological and business needs and requirements of the Company’s
clients;

v. any know-how and best practices, technical know-how, product
development and initiatives;

vi.  business knowledge and strategy not known to the public;

vii. proprietary hardware and software systems, and internaily developed
computer programs, code, and software; and

vili.  inventions, creations, trademarks, and patents.

The term “Trade Secrets” does not include any information that is: (y) in the public
domain at the time of disclosure by the Company to Employee or that subsequently
comes into the public domain through no violation of this Agreement by Employee
or similar agreements by other employees of the Company; or (z) already known by
Employee through public sources at the time of its disclosure by the Company, as
evidenced by written documentation existing prior to such disclosure

b. Employee agrees that during and after Employee’s employment with the Company,
Employee will not improperly disclose or use any of the Company’s Trade Secrets,
and agrees not to use any of the Company’s Trade Secrets for any purpose other than
in the course and scope of Employee’s employment and for the exclusive benefit of
the Company and Company Affiliates. Except for disclosure in the course and scope
of Employee’s employment with and on behalf of the Company, Employee will not,
directly or indirectly, use, publish, disserninate, distribute or otherwise disclose any
Company Trade Secrets to any other person, firm, corporation, partnership,
association or other entity.

¢. During Employee’s employment, Employee shall take all steps necessary and all
steps requested by the Company to ensure that the Trade Secrets are kept secret and
confidential and for the sole use and benefit of the Company, and, as applicable,
Company Affiliates, and to comply with all applicable policies and procedures of the
Company regarding the storage and security of all Company Trade Secrets, whether
in hard copy form or stored on computer disks or other electronic media. Employee
also acknowledges that Company Trade Secrets are, and have been, the subject of
efforts that are reasonable under the circumstances to maintain their confidentiality.
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d. Employee acknowledges and agrees that the Trade Secrets are special and unique
assets of the Company and derive independent economic value, actual or potential,
from not being generally known by the public or by other persons or entities who can
obtain economic value from their disclosure. Employee further agrees that the
disclosure of any Company Trade Secrets to Company’s Competitors {or competitors
of Company Affiliates), both during and after Employee’s employment or use of any
Company Trade Secrets for Employee’s own benefit during or after employment
would constitute misappropriation of the Trade Secrets. Pursuant to the other terms
contained in this Agreement, Employee agrees that any improper use or disclosure
will cause the Company irreparable injury, and Employee will not contest, and agrees
to, the entry of any preliminary and permanent injunctions needed to protect or
remedy any possible or actual improper use or disclosure.

e. Notice of Rights Pursuant to Section 7 of the Defend Trade Secrets Act (“DTSA™):
Notwithstanding any provisions in this Agreement or Company policy applicable to
the unauthorized use or disclosure of Trade Secrets, Employee is hereby notified that,
pursuant to Section 7 of the DTSA, Employee cannot be held criminally or civilly
liable under any Federal or State trade secret law for the disclosure of a Trade Secret
that is made (i) in confidence to a Federal, State, or local government official, either
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law. Employee also may not be held liable for
such disclosures made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. In addition, individuals who file a
lawsuit for retaliation by an employer for reporting a suspected violation of law may
disclose the Trade Secret to the attorney of the individual and use the Trade Secret
information in the court proceeding, if the individual files any document containing
the Trade Secret under seal and does not disclose the Trade Secret, except pursuant
to court order.

Return of Documents and Materials. Employee acknowledges that all documents,
records and materials that Employee prepares in the course of Employee’s employment,
and Confidential Information, Trade Secrets, and Work Product that Employee may have
access to, may be given or entrusted to Employee, or Employee may acquire knowledge
of in the course of Employee’s employment are and shall remain the sole property of the
Company (or Company Affiliates, as applicable). If Employee’s employment terminates
for any reason, or upon demand, Employee shall immediately return or turn over all
Confidential Information, Trade Secrets, and Work Product (and any copies thereof) in
Employee’s possession, custody or control, as well as any documents, records, notes, or
other work product, materials, information including Company-owned account
information and any passwords, and other property in Employee’s possession, custody
or control that is in any way connected with or derived from Employee’s services to, or
affiliation with, the Company. With respect to information stored electronically, all
computers, thumb drives, phones, and other electronics data storage devices used to store
Confidential Information, Trade Secrets, and Work Product will be returned to the
Company. If any Confidential Information, Trade Secrets, or Work Product is stored on
any device, email account or cloud storage location that is not owned by Company,
Employee will tender the device or provide access to the account where the electronic
data is stored to allow the Company to remove the Confidential Information, Trade
Secrets, and Work Product.
7
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7. Covenant Not to Compete.
a. Employee acknowledges and agrees that the Company is engaged in a highly

competitive and national business, and that by virtue of Employee’s position and
responsibilities with the Company and Employee’s access to Confidential
Information, Trade Secrets, and Work Product engaging in a business which is
directly competitive with the Company will cause it great and irreparable harm.

b. Accordingly, during the term of Employee’s employment and for a period of eighteen
(18) months after the termination of Employee’s employment for any reason,
Employee shall not, directly or indirectly, whether as an employee, employer, officer,
director, operator, agent, independent contractor, consultant, stockholder, partner,
owner, investor, advisor, joint venturer or otherwise, (i) within the Restricted
Territory (as defined below) perform services of the same, similar or greater nature
to those performed by Employee for the Company (collectively, “Services™) for any
person, entity or venture that competes with the business of the Company (“Company
Competitor”), which business presently includes hardware and software
development, or (ii) to the extent Employee’s position with the Company entailed
responsibility for one or more geographic territories within the United States, perform
any Services for any Company Competitor anywhere in the United States if the
Services to be provided to the Company Competitor involve all or a portion of the
geographic territories for which Employee had direct or indirect responsibility during
the twelve (12) months prior to Employee’s termination of employment. For purposes
of this Section, the Restricted Territory is defined as each county in which the
Employee worked for the Company for more than three months (the “Employment
County”) and all counties adjacent to the Employment County.

c¢. Employee agrees that this covenant not to compete is reasonable and necessary to
protect the Company’s legitimate business interests, including, without limitation,
the Confidential Information, Trade Secrets, and Work Product of the Company, the
substantial relationships between the Company and its customers, clients and
candidates for placement, and the goodwill of the Company. Employee also agrees
that the 18-month duration of this covenant not to compete is reasonable.
Additionally, Employee acknowledges and agrees that the geographical limitation of
this covenant not to compete also is reasonable and that the enforcement of this
covenant not to compete, whether by injunctive relief, damages, or otherwise, is in
no way contrary to the public health, safety and welfare.

d. The ownership by Employee of not more than three percent of the shares of stock of
any corporation having a class of equity securities actively traded on a national
securities exchange, the NASDAQ National Market or The NASDAQ SmallCap
Market shall not be deemed, in and of itself, to violate the prohibitions against
competition in this Section.

8. Non-Solicitation of Clients.

a. Employee acknowledges and agrees that solely by reason of employment by the
Company, Employee has and will come into contact with a significant number of
Company’s clients, and will have access to Confidential Information, Trade Secrets,
and Work Product regarding Company clients, and related information, including but
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not limited to information regarding client contacts and representatives, client needs
and requirements, and financial arrangements with clients, and will have access to
and the benefit of good will developed by Company with its clients.

b. Accordingly, during the term of Employee’s employment and for a period of eighteen
(18) months after the termination of Employee’s employment for any reason,
Employee will not directly or indirectly service or solicit clients of the Company for
the purpose of selling or providing products and services of the type sold and
provided by the Company, and for which Employee had responsibility or knowledge
of or access to Company Confidential Information, Trade Secrets, or Work Product.
This restriction shall apply only to those clients of the Company with whom
Employee had contact during the two (2) years prior to the termination of his/her
employment from the Company. For purposes of this Section, the term “contact”
means interaction between Employee and the client which takes place to further the
business relationship, or making sales to, or performing services for the client on
behalf of the Company.

¢. Employee agrees that this covenant not to solicit clients is reasonable and necessary
to protect the Company’s legitimate business interests, including, without limitation,
Company Confidential Information, Trade Secrets, Work Product, the substantial
relationships between the Company and its clients, and the goodwill of the Company.
Employee also agrees that the 18-month duration of this covenant not to solicit or
service clients is reasonable and that the enforcement of this covenant not to solicit
clients, whether by injunctive relief, damages, or otherwise, is in no way contrary to
the public health, safety and welfare.

Non-Solicitation of Employees.
a. Employee acknowledges and agrees that solely as a result of employment with the

Company, and in light of the broad responsibilities of such employment which
include working with other employees, contractors and consultants of the Company,
Employee will come into contact with and acquire Confidential Information
regarding other employees, contractors and consultants of the Company, and will
develop relationships with those employees, contractors and consultants whom the
Company has spent significant and incalculable resources developing.

b. Accordingly, during the term of Employee’s employment and for a period of eighteen
(18) months after the termination of Employee’s employment for any reason,
Employee shall not, either on Employee's own account or on behalf of any person,
company, corporation, or other entity, directly or indirectly, solicit any employee,
contractor or consultant of the Company to leave employment with or service to the
Company, or diminish their services to the Company. This restriction shall apply only
to those employees, contractors and consultants of the Company with whom
Employee came into contact during the last two (2) years of his or her employment
with the Company and are either (i) involved in any technical aspect of the Company
(that is, programming, designing products, or working with the Company’s systems)
or (ii) are paid a salary (versus on an hourly basis) signifying that they are involved
in a technical aspect of the Company or are a high-level or key employee of the
Company.
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10.

11.

12.

13.

14.

15.

Specific Performance; Injunction. Employee acknowledges and agrees that
compliance with the covenants set forth in this Agreement is necessary to protect the
Confidential Information, Trade Secrets, Work Product, business, and goodwill of the
Company, and that any breach of this Agreement will result in irreparable and continuing
harm to the Company, for which money damages may not provide adequate relief.
Accordingly, in the event of any breach or anticipatory breach of this Agreement by
Employee, or Employee’s claim in a declaratory judgment action that all or part of this
Agreement is unenforceable, the parties agree that the Company shall be entitled to
particular forms of relief as a result of such breach, in addition to any remedies otherwise
available to it at law or equity, including injunctions, both preliminary and permanent,
and enjoining or restraining such breach or anticipatory breach, and Employee hereby
consents to the issuance thereof and without bond by any court of competent jurisdiction.
Employee also agrees that the existence of any claim or cause of action that Employee
may have against the Company, whether predicated on this Agreement or otherwise, shall
not constitute a valid defense to the enforcement of the covenants and undertakings
contained in this Agreement.

Notice to New Employer. Upon termination of Employee’s employment for any reason,
Employee hereby grants consent to notification by Company to Employee’s new employer
about Employee’s rights and obligations under this Agreement.

At-Will Employment. EMPLOYEE UNDERSTANDS AND ACKNOWLEDGES
THAT HIS/HER EMPLOYMENT WITH COMPANY IS FOR AN UNSPECIFIED
DURATION AND CONSTITUTES “AT-WILL” EMPLOYMENT. EMPLOYEE
ALSO UNDERSTANDS THAT ANY REPRESENTATION TO THE CONTRARY IS
UNAUTHORIZED AND NOT VALID UNLESS OBTAINED IN WRITING AND
SIGNED BY AN AUTHORIZED OFFICER OF THE COMPANY. EMPLOYEE
ACKNOWLEDGES THAT THIS EMPLOYMENT RELATIONSHIP MAY BE
TERMINATED AT ANY TIME, WITH OR WITHOUT GOOD CAUSE OR FOR ANY
OR NO CAUSE, AT THE OPTION EITHER OF THE COMPANY OR THE
EMPLOYEE.

Notice of Resignation. Employee agrees to provide Company with (180) days’ notice
prior to terminating Employee’s employment with Company.

No Third-Party Benefit or Gratuity. Employee agrees that during the course of his/her
employment with the Company, Employee will not accept or solicit, directly or
indirectly, anything of economic value as a gift, gratuity, favor, entertainment or loan
from any partner, vendor or customer of the Company without the Company’s prior
written consent, except for food or refreshments that are incidental to a business meeting,
or unsolicited advertising or promotional material of nominal value.

Non-Disparagement. During the term of Employee’s employment, Employee agrees to
refrain from engaging in any conduct or pattern of conduct that involves the making or
publishing, in all forms of communications, including but not limited to e-mails, chat
rooms, instant messaging and all other forms of electronic communication, of any written
or oral statements or remarks (including the repetition or distribution of derogatory
rumors, allegations, negative reports, or comments), which are disparaging, deleterious,
or damaging to the integrity, reputation, or goodwill of the Company, its employees or

10
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COMMON aontra§ m’(h ih; Lompm} or M}.&h are t}ihexw‘z:.;: tx;)}tmﬁcﬁ s:}.mmg L“mpiﬁ}m §
emplovement 1o conduct the business of the Company (collectively, the “Company’s
Affiliates™). Nothing in this Section shall by construed to prevent Employee from
propecly exercising any right Employee may have under applicable law to discuss wages,
working conditions, unionization or the like, including protected collective action under
any federal, state or focal law, statute or regulation, including but pot limited fo the
National Labor Relations &ct, a5 may be amended from i to time
16 Conflicting Employment, Employse sgrees that, during the term of hisdher employment
with the Company, Employee will devote histher full time and offorts to the Company,
and will not {a) engage in any other employment, occupation or consulfing activity or
{b} engage in any other activities that conflict with Employer’s obligations o the
Company.

17, Waiver of Jury Trisl Employes snd Company irrevocably walve any right to driad
by jury in any suil, sction or procecding under, in connection with or to enforce this
Agreement.

.;;:*"

_ "By inithding here, Employee aekmwieéges befshe has read this
5 amamph and agrees with the Waiver of Jury Trial provision,

I8, Asbitration All disputes involving the interpretation, construction, application or
alleged breach of this Agresment “and all disputes relating to the termination ni
Fmployee's employment with the Company shall be subnudtted to final and bindin
arbiivation in River Falls, Wisconsin, The arbitrator shall be selected and the ar'bitxaﬁtsn
shall be conducted pursuant o the then mosi-recent Employment Arbitration Rules of the
American Arbitration Association. The decision of the arbitrator shall be final and
hinding, and sny court of competent jurisdiction may enter judgment upon the award, All
fees and expenses of the arbitrater shall be split evenly between the parties, The arbitrator
shall have jurisdiction and muthorily to interpret and spply the provisions of this
Agreement and relevant federal, stale and local laws, rules and regulations insofar as
necessary 1o the determingtion of the dispute and o remedy any breaches of the
Agreemnent andior vielations of applieable laws but shall sot have junsdiction or
authority fo aler in any way the provisions of this Agreemuent. The arbirator shall have
the authority to award atiomey’s fees and costs o the prevailing party hot shall not have
the suthority 1o award the fees and expenses of the arbitrator to the prevailing party, The
parties hereby agree thet this arbitration provision shall be in Bev of any requirement that
either party exhausts such party’s admintsivative remedies under federal, state or focal
faw, The parties further agree that this srbitration provision does not apply to sy disputes
relating to Employvee’s obligations {8) not to disclose condidential information or trade
secrets of the Compeny, (b} o assign work product and intelizctual property rights fo the
Compsny, {¢) to refurn Company docwments and materials, {d) not o perform servicey
of the same, similar or grester nature for & competitor of the Company for a speeific
period of tme and in a specific geographic region, {e) not to solicit Company clients, and
{f) not to solictl the Company employees, The parties agree that disputes relsting to
matters {a} ~ (1) shall be Hiigated exclusively in the federal and state courts for 8t Croix
County, Wisconsin,

i
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19.

20.

21.

22,

23.

24.

Severability. If any provision of this Agreement, or application thereof to any person,
place, or circumstance, shall be held by a court of competent jurisdiction to be
unenforceable, such provision shall be enforced to the greatest extent permitted by law
or, if necessary, severed and the remainder of this Agreement shall remain in full force
and effect.

Waiver. No failure or delay by either the Company or Employee in exercising any right
or remedy under this Agreement will waive any provision of the Agreement. Nor will
any single or partial exercise by either the Company or Employee of any right or remedy
under this Agreement preclude either of them from otherwise or further exercising these
rights or remedies granted by any law or related document.

Entire Agreement; Amendment. This Agreement represents the entire agreement
between Company and Employee and supersedes all prior written or oral
communications or agreements with respect to the matters contained in this Agreement.
This Agreement may not be modified or amended, in whole or in part, except by a writing
signed by Employee and a duly authorized representative of the Company other than
Employee. Employee agrees that any subsequent change in his duties or compensation
for employment will not affect the validity or scope of this Agreement.

Counterparts. This Agreement may be executed in any number of counterparts and, when
so executed, all of such counterparts shall constitute a single instrument binding upon both
parties notwithstanding the fact that both parties are not signatory to the original or to the
same counterpart.

Notices. Any notice to be given hereunder may be delivered (i) in the case of the Company
by first class mail addressed to its registered office and (ii) in the case of Employee, either
to him/her personally or by first class mail to Employee’s last known residence address.
Notices served by mail shall be deemed given when they are mailed.

No Inconsistent Obligations. Employee is aware of no obligations, legal or otherwise,
inconsistent with the terms of this Agreement or with Employee’s employment with the
Company. Employee represents that Employee is not a party to any other enforceable
employment agreement, and that his’her employment and performance of duties under
this Agreement does not and will not violate any covenant or agreement including but
not limited to any covenant not to compete, non-solicitation clause or other similar
restriction on his/her employment. Employee will not disclose or use during the period
of Employee’s employment with the Company, any proprietary or confidential
information, trade secret, copyright or any other intellectual property belonging to a
previous employer or other third party that Employee may have acquired because of
employment with an employer other than the Company or acquired from any other third
party, whether such information is in Employee’s memory or embodied in a writing or
other physical form. Employee represents and warrants that Employee has returned all
property and confidential information belonging to all prior employers.
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25.

26.

27.

28.

29,

30.

Third-Party Beneficiaries. To the extent that a Company Affiliate employs Employee,
the parties acknowledge, understand and agree that Company entered into this
Agreement on behalf of and for the benefit of the Company Affiliate, which employs
Employee, and that, in addition to Company, the Company Affiliate (and Company’s or
Company Affiliate’s permitted successors and assigns as set forth in the Section
immediately below) is entitled to enforce all provisions hereof as if it were a signatory
hereto. To the full extent required, if at all, Employee hereby waives any claim or defense
that the Company is not a proper party to enforce this Agreement.

Successors and Assigns; Assignment. This Agreement shall be binding upon
Employee, Employee’s heirs, executors and administrators, and upon the Company, the
Company’s Affiliates, and their successors and assigns, and shall inure to the benefit of
the Company, the Company’s Affiliates, and their successors and assigns. This
Agreement may not be assigned by Employee. This Agreement may be assigned to and/or
enforced by the Company, the Company’s Affiliates, and their successors and assigns at
any time without the need for any additional action by the Company or Employee.

Choice of Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Wisconsin, without giving effect to any choice of law or conflict
of law provision or rule that would cause the application of the laws of any jurisdiction
other than the State of Wisconsin.

Headings. The headings contained in this Agreement are inserted for convenience only.
They do not constitute a part of this Agreement and in no way define, limit or describe
the intent of this Agreement or any provisions hereof.

Construction. This Agreement shall not be construed against any party by reason of the
fact that the party may be responsible for the drafting of this Agreement or any provision
hereof.

Independent Counsel. Employee has had an opportunity to seek independent legal
advice on the legal effect of this Agreement and its terms. Employee has either done so
or has decided not to do so and has voluntarily and knowingly waived such right.

EMPLOYEE REPRESENTS THAT HE/SHE HAS HAD AMPLE OPPORTUNITY TO REVIEW
THIS AGREEMENT, AND ENTERS INTO THIS AGREEMENT VOLUNTARILY. EMPLOYEE
ACKNOWLEDGES THAT HE/SHE UNDERSTANDS THAT THIS AGREEMENT CONTAINS
IMPORTANT CONDITIONS PERTAINING TO HIS/HER EMPLOYMENT AND THAT IT
CONTAINS POSSIBLE CONSEQUENCES, BOTH FINANCIAL AND LEGAL, iIF EMPLOYEE
BREACHES THE AGREEMENT.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates noted below:
EMPLOYEE: COMPANY: |

//% ftey

Name John M / / Name: Tim \(Véstby CF
=

Date: Date: 7 f‘/ 4
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SCHEDULE A
EMPLOYEE DISCLOSURE

1. PROPRIETARY INFORMATION
Exeept gs set forth below, § acknowledge that &t this tme 1 know nothing about the Confidential

Information or Trade Secrets of the Company other than information | have leamed fom the
Company in the course of being hived or being employed:

{Check here if continned on additional attsched sheets)
2 EXCLUDED INVENTIONS
The following is a complete and scourale Bst of a8l Inventions | have made, concetved, discovered

or developed prior to my employment with the Company, that sre owned by me {either slone or
jointly with others), which [ wish to exclude from the scope of the Agresment;

{Check here if continned on additions! sttached shests)

3 FORMER AGREEMENTS

The following is a complete and accurate Het of all sgreements, relotionships with or comeitments
to any other persen or entity regarding proprietary information or Inventions, § have attached
copies of any such agreements in my possession or, to the extent that {an prohibited from doing
so due to confidentiality obligations, 1 have soramarized the relevant terms thereof.

{Check here i continued on additional atfached shesis)

Emplovee Nams:

Employes Signatore:

& of S
Vg e S SED
B N N

Pats:
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