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EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is made this ___day of May 201__, by and
between , an Illinois corporation (“Employer”) and
(“Employee”).

WITNESSETH:

WHEREAS, Employer desires to employ Employee and Emplo
employed by Employer as ;

WHEREAS, the Employer and the Employee desire to enter i
the employment of Employee as

a dentract to provide for
to thefterms hereof.

NOW, THEREFORE, in consideration of the p e mutual covenants and
agreements hereinafter set forth and for other good an i i
sufficiency of which are hereby acknowledged, the i to.agree as follows:

1.  Duties and Compensation. The duties of Employee‘shall encompass, but are not necessarily
limited to, the job description attac this Agreement and incorporated herein by this
reference as Exhibit “A”. During of employment, the Employee shall report to,
and shall act under the direction esident of the Employer. Compensation and
benefits for this position sha ‘Q 5 in Exhibit “B” attached to this Agreement and
incorporated herein by thi c. Th addition to Employee’s duties set forth on Exhibit
“A”, Employee will érform tasks for Employer’s affiliates (as hereinafter
defined) as directed

or a term (the "Term of Employment") beginning on
, the effective date, and ending upon termination of employment

n notice to Employee. Any action by Employer to terminate Employee’s employment
without cause must be approved by all of the members of Employer other than Employee.
Employee’s position with the Employer is not guaranteed employment and it is agreed, by
the parties hereto, that Employee does not have to continue working for the Employer for
any specific period.

b) “With Cause” Termination. Employee’s employment may be terminated by Employer
with cause with or without notice. Termination by Employer “With Cause” shall be defined
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as:

(1) Employee has violated any covenant or agreement contained in Paragraph 4 of this
Agreement;

(2) Employee has misappropriated funds or property of Employer or its “affiliates” (as
hereinafter defined);

(3) Employee’s conviction of a felony or crime involving moral turpitude;

(4) Employee’s failure or refusal to perform the reasonable and material duti
to him hereunder, failure to perform any other material covenant greement
contained herein, insubordination, material misrepresentation, faila
programs under Employee’s supervision and scope of responsibi ; budget
for one calendar quarter in any given year, or failure to comply
local laws; or

(5) Employee’s engagement in a course of illegal or impr

t tending to place

Employee, Employer, or any affiliate in disrepute otherwise reflect adversely
upon same.
¢) Compensation Upon Termination With Cause an e Resignation. If Employee’s
employment is terminated by Employee’ ignatiolror by Employer With Cause,

Employee shall forfeit all rights to bonus compengatién, if any, which is unpaid, except as
set forth on Exhibit “B” or any Amemdment hergto, but Employee shall be entitled to
receive all base compensation earngdaprior to the effective date of termination; provided,

however, that all such “final com ion” shall be subject to set-off by Employer for
advances or loans made to Empleyee, unauthorized charges, expenses of Employee shown
to be for personal reasons, or@ experSes customarily reimbursable to Employer.

4.  Restrictive Covenant

a) Trade Secrets, Confidential Information. Employee shall not, at any time after the date of
this Employment Agreement, including but not limited to any time during the term of this
Agreement or after its termination, at any time or in any manner, either directly or
indirectly, divulge, disclose or communicate to any person or firm, corporation, partnership
or any other entity, any information concerning any trade secrets or confidential business
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matters affecting or relating to the Employer or its affiliates. Proprietary or confidential
information refers to any non-public information not generally known among Employer’s
or its affiliates’ competitors and that has commercial value to Employer or its affiliates. By
way of illustration only, but not limitation, proprietary or confidential information includes:
inventions; developments; designs; improvements; formulas; processes; production
information; techniques; data; software; database; plans for research; development and new
products; marketing and sales plans and strategies; information regarding business plans;
budgets and unpublished financial statements; licenses, prices and costs in Jopment
which are not public information; information concerning vendors, rs and
customers; confidential information regarding the skills and compg i
employees of Employer or its affiliates; or any information designated or its
affiliates as confidential. Examples of specific information th

or confidential information concerning employees, independe or agents of the
Employer or its affiliates; names of or information conggrni lientS or customers of
i loyer or any affiliate
intends to sell or has licensed or sold its products r any other information

concerning the business of the Employer or its affi
well as all other documents, agreements and

Employee further understands that Em yer or its Jffiliates have received and in the future
will receive from third parties, ntial or proprietary information (“Third Party
Informatlon ’) subject to a duty mployer’s or affiliate’s part to maintain the

( e it only for certain requested purposes. During

If pursuant to
Employee is

a (or” otherwise) during Employee’s employment or thereafter,
disclose Employer or Third Party proprietary or confidential

ca of the nature of the business of the Employer and its affiliates, Employee
undérstands that to attempt to obtain the patronage of a client or customer with whom he
has become acquainted during his employment with the Employer or with whom he has
had recent business contact on behalf of the Employer or its affiliates requires use of the
Employer’s or affiliates’ trade secrets and/or confidential business information, and that
such use would be unfair to the Employer and its affiliates. Therefore, Employee agrees
that for two years after the termination of his employment with the Employer he shall not
directly or indirectly for himself or for any other person, firm, entity or employer;
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1) Attempt to obtain or divert, solicit or take away the patronage of any client or
customer or prospective client or customer of the Employer or its affiliates with
whom he has become acquainted or had contact with on behalf of the Employer or
its affiliates; or

ii) Attempt to or enter into any agreement or contract with any client or customer or
prospective client or customer of the Employer or its affiliates with whom
Employee has become acquainted or has had business contact, throu e direct
or indirect use of any trade secrets, confidential or proprietary infi of the

employment, Employee agrees not to interfere with the busi
affiliates by soliciting, attempting to solicit, inducing, or
of the Employer or any affiliate of Employer to terminatg*hi ployment in order to

r any competitor of the

such person or company to solicit,
attempt to solicit, induce, or otherwige cause apy employee to terminate his or her
employment with the Employer or iliate of Employer.

b) Covenant Not To Compete, loyee will not, in any manner, at any time after the date

continuing during the term of Employee’s
) years from the termination of such employment
ut Cause and Employee’s resignation) engage, directly
in the business of
(the
gaging directly or indirectly in the Restricted Business shall
way be limited to, acting in any manner as owner, partner, member,
ockholder, (excluding passive investments in the stock of public

employment and for a
(including terminatio

Madification of Restrictive Covenants. In entering into this Agreement and establishing
thépforegoing covenants with respect to confidential information, solicitation and
competition contained in Paragraphs 4a) and b) above (hereinafter collectively the
“Restrictive Covenants”), the parties have attempted and intend to limit the Employee’s
right to disclose information only to the extent necessary to protect Employer and each
affiliate from unfair competition. The parties recognize, however, that reasonable people
may differ in making such a determination. Therefore, the parties hereto agree that if the
scope or enforceability of any of the Restrictive Covenants is found, by a court of
competent jurisdiction, to be too broad or otherwise unenforceable, such court, in
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recognition of the intent of the parties as aforesaid, shall modify and enforce such
Restrictive Covenants to the extent it believes to be reasonable under the circumstances
existing at that time.

d) Remedies. Employee hereby acknowledges and agrees that the provisions and covenants
set forth in this Agreement, including, without limitation, the Restrictive Covenants, are
necessary to protect the business and good will of Employer and each affiliate. Employee
hereby further acknowledges and agrees that a breach of any of the Restrictiv.
will result in irreparable and continuing damage to Employer and each affili
money damages cannot provide adequate relief and, consequently, in of any

0 prevent the
continuation of such harm and (2) to liquidated da he amount of
Dollars ($ ) per day, fo y ot part thereof that
Employee continues to so violate said Restrictive Cov, \
that damages in such event are difficult to ascertain, nd irreparable. Nothing
in this Paragraph 4 shall be construed to prohibit E
any one remedy to the exclusion of any other re rather, all remedies shall be
deemed cumulative and non-exclusive.

e) Severability and Enforcement. If thegcope of anypRestrictive Covenant contained herein
is too broad to permit enforcement \ch restriction to its full extent, then such restriction
shall be enforced to the maximum rmitted by law, and Employee hereby consents
be judigially modified accordingly in any proceeding

g) Affiliates. term iliates” as used herein shall include, but in no way be limited to,
ich'is ownéd or controlled by Employer or any of its sharholders or there is a
nership, either directly or indirectly, with Employer, any entity which

h) Re Confidential Information. Upon termination of this Agreement, Employee
shall premptly return to Employer all confidential information in any form, as well as any

operty of Employer or its affiliates, which is in Employee’s possession or control,
without retaining copies, disks or other duplication thereof.

5. Exclusive Employment. Employee shall devote all of his knowledge and skills solely to the
business and interests of Employer and affiliates, including, without limitation, all of his
time, effort and attention during business hours, and Employer and affiliates shall be
entitled to all of the benefits, profits or other issue arising from or incident to all of
Employee’s work, services, and advice rendered in connection therewith. Employee shall
not during the term hereof be interested, directly or indirectly, in any manner, as a partner,
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member, officer, director, stockholder, advisor, employee or in any other capacity in any
other business which is engaged in the Restricted Business; provided, however, that
nothing herein contained shall be deemed to prevent or limit Employee’s right to invest (i)
any of his surplus funds in the capital stock or other securities of any corporation whose
stock or securities are registered with the Securities and Exchange Commission and are
regularly traded on any public exchange, or (ii) as a passive investor in any other business
not similar to the business of Employer or any affiliate.

6. Indemnification. Employee agrees to indemnify and save harmless Emp and its
partners, members, managers, affiliates, subsidiary companies, and their respe
directors, shareholders, members, managers, and employees from al

damages to
be suffered or
liability of, such
ilure to perform his
mployee’s violation of

persons and/or property, (b) for personal injury and/or deat
sustained by any third party, and (c) for any claims agai
indemnified party for any cause resulting from (i)
material duties and obligations under this Agre

misrepresentation or false statement made b
Agreement to the contrary, upon the occurrence
Paragraph 6, may obligate Employee
lawsuit against Employer alleging di
shall have the right to withhold all
Employer has so withheld
Employee’s indemnity obli uch Holdback shall not be deemed to be in satisfaction

event which, under the terms of this
g)h indemnify Employer (such as, the filing of a

ithinatory conduct on Employee’s part), Employer
ts thereafter due to Employee until such time as

payments whether or s employment hereunder has theretofore terminated).
This paragraph and its\provisions shall survive the termination of this Agreement.
Employer agr i nify and save harmless Employee from all claims, demands,

actions, and from any and all loss, cost and expense in connection

penalties,
i attorneys’ fees through any appellate procedure, for any claims, loss or

material duties and obligations hereunder; (ii)) Employee’s violation of
’s policies and procedures or employment laws or statutes; (iii) Employee being

iltyof fraud or other intentional tortious or criminal conduct; or (iv) Employee’s material
migrepresentation or false statement.

7. Notices. Where written notice is required to be provided to the other party, it shall be
validly given or made by personal delivery, reputable overnight courier, or by mail,
registered or certified, postage prepaid with return receipt requested (with notice being
given upon mailing, addressed to the party to whom such notice is to be given at, in the
case of Employer, attention: , , Or in
the case of Employee, the most recent address contained in Employee’s personnel file
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maintained by Employer). Any party hereto may change its address for the purpose of
receiving notices, demands and other communications as herein provided by a written
notice given in the manner aforesaid to the other party.

8.  General Provisions.

a) Merger. This Agreement supersedes any and all other agreements, whether express,
implied, in writing or oral, between the parties hereto with respect to the subject matter
hereof, and contains all of the representations, covenants and agreement

parties with respect to the subject matter hereof.
b) Modification. This Agreement may not be changed or modified,™ @ or in part,

except by an instrument in writing signed by the parties hereto.

c) Governing Law. This Agreement shall be governed by nstrued th accordance with

the laws of the State of Illinois.

d) Severability. Each section, paragraph, term an
portion thereof and the application of each to e
considered severable and if for any reason
application thereof to any party or circumstanc Id to be invalid, contrary to, or in
conflict with, any applicable present ag future lawyor regulation in a final, unappealable
ruling issued by any court, agency %unal with competent jurisdiction in a proceeding
to which Employer, any affiliate or or more of them is a party, that ruling shall not
impair the operation of, or hayg=as fect upon, the other portions of this Agreement

rovigion df this Agreement, and each
pa and circumstance, shall be
rtion of this Agreement or the

enfo e to the fullest extent permissible under the laws and public policies applied in

such jwrisdietion in which the enforcement is sought. The parties hereby authorize any

court ofy competent jurisdiction to modify any of the Restrictive Covenants to the extent
cesgary to make the same enforceable.

e) Survival. The terms of paragraphs 3,4,6,7, and 8 shall survive any termination of this
Agreement.

f) Employee’s Right to Assign Payments to Controlled Entity. Employee shall have the
right, exercisable by written notice to Employer, to assign his payments due hereunder to
an entity wholly owned and controlled by Employee. In such event Employer, Employee
and such entity shall execute such documentation to effectuate such assignment.

{FILESANY-EMPYAGMT 14000644/} 7



IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement on
the date first written above.

EMPLOYER: EMPLOYEE:

BY:

ITS:
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EXHIBIT A

Employee’s Duties




Base Compensation:

EXHIBIT B
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