SAMPLE EMPLOYMENT CONTRACT

THIS AGREEMENT, made as of the day of ,19

Between:

ABC Corporation Ltd., a company incorporated pursuant to the
laws of the Province of Ontario

(hereinafter referred to as "the Employer")
OF THE FIRST PART
--and --

John Doe, of the City of Toronto
in the Province of Ontario

(hereinafter referred to as "the Employee")
OF THE SECOND PART

WHEREAS the Employee and the Employer wish to enter into an employment agreement
governing the terms and conditions of employment;

THIS AGREEMENT WITNESSETH that in consideration of the premises and mutual covenants
and agreements hereinafter contained, and for other good and valuable consideration (the receipt
and sufficiency of which is hereby acknowledged by the parties hereto), it is agreed by and
between the parties hereto as follows:

1. Term of Employment

The employment of the Employee shall commence the date hereof and continue for an
indefinite term until terminated in accordance with the provisions of this agreement.

2. Probation

The parties hereto agree that the initial six (6) month period of this agreement is
"probationary" in the following respects:

a. the Employer shall have an opportunity to assess the performance, attitude, skills
and other employment-related attributes and characteristics of the Employee;

b. the Employee shall have an opportunity to learn about both the Employer and the
position of employment;

c. either party may terminate the employment relationship at any time during the
initial six month period without advance notice or justifiable reason, in which case
there will be no continuing obligations of the parties to each other, financial or
otherwise.

3. Compensation and Benefits

In consideration of the services to be provided by him hereunder, the Employee, during
the term of his employment, shall be paid a base salary of $____in equal semi-monthly
installments, in arrears, less applicable statutory deductions. In addition, the Employee is
entitled to receive benefits in accordance with the Employer's standard benefit package,
as amended from time to time.



Duties and Responsibilities

The Employee shall be employed in the capacity of ___, the current duties and
responsibilities of which are set out in Schedule "A" annexed hereto and forming part of
this agreement. These duties and responsibilities may be amended from time to time in
the sole discretion of the Employer, subject to formal naotification of same being provided
to the Employee.

Termination of Employment

Subsequent to completion of the probationary term of employment referred to in
paragraph 2 herein, the Employer may terminate the employment of the Employee at any
time:

a. forjust cause at common law, in which case the Employee is not entitled to any
advance notice of termination or compensation in lieu of notice;
b. without just cause, in which case the Employer shall provide the Employee with
advance notice of termination or compensation in lieu of notice equal to:
= 1 month plus 2 weeks per year of completed service with the Employer,
to a maximum of fifteen (15) months.

The Employee may terminate his employment at any time by providing the Employer with
at least eight (8) weeks advance notice of his intention to resign.

Restrictive Covenant

Following the termination of the employment of the Employee by the Employer, with or
without cause, or the voluntary withdrawal by the Employee from the Employer, the
Employee shall, for a period of one year following the said termination or voluntary
withdrawal, within the Province of Ontario refrain from either directly or indirectly soliciting
or attempting to solicit the business of any client or customer of the Employer for his own
benefit or that of any third person or organization, and shall refrain from either directly or
indirectly attempting to obtain the withdrawal from the employment by the Employer of
any other Employee of the Employer having regard to the same geographic and temporal
restrictions. The Employee shall not directly or indirectly divulge any financial information
relating to the Employer or any of its affiliates or clients to any person whatsoever.

Confidentiality

The Employee acknowledges that, in the course of performing and fulfilling his duties
hereunder, he may have access to and be entrusted with confidential information
concerning the present and contemplated financial status and activities of the Employer,
the disclosure of any of which confidential information to competitors of the Employer
would be highly detrimental to the interests of the Employer. The Employee further
acknowledges and agrees that the right to maintain the confidentiality of such information
constitutes a proprietary right which the Employer is entitled to protect. Accordingly, the
Employee covenants and agrees with the Employer that he will not, during the
continuance of this agreement, disclose any of such confidential information to any
person, firm or corporation, nor shall he use same, except as required in the normal
course of his engagement hereunder, and thereafter he shall not disclose or make use of
the same.

Assignment



10.

11.

This agreement shall be assigned by the Employer to any successor employer and be
binding upon the successor employer. The Employer shall ensure that the successor
employer shall continue the provisions of this agreement as if it were the original party of
the first part. This agreement may not be assigned by the Employee.

Severability

Each paragraph of this agreement shall be and remain separate from and independent of
and severable from all and any other paragraphs herein except where otherwise
indicated by the context of the agreement. The decision or declaration that one or more
of the paragraphs are null and void shall have no effect on the remaining paragraphs of
this agreement.

Notice

Any notice required to be given hereunder shall be deemed to have been properly given
if delivered personally or sent by pre-paid registered mail as follows:

a. tothe Employee: [address]
b. tothe Employer: [address]

and if sent by registered mail shall be deemed to have been received on the 4th business
day of uninterrupted postal service following the date of mailing. Either party may change
its address for notice at any time, by giving notice to the other party pursuant to the
provisions of this agreement.

Interpretation of Agreement

The validity, interpretation, construction and performance of this agreement shall be
governed by the Laws of the Province of Ontario. This agreement shall be interpreted
with all necessary changes in gender and in number as the context may require and shall
enure to the benefit of and be binding upon the respective successors and assigns of the
parties hereto.

IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed
as of the 1st day of January 1992.

WITNESS ABC CORPORATION LTD.

WITNESS JOHN DOE



SAMPLE EMPLOYMENT CONTRACT
EMPLOYMENT CONTRACT BETWEEN

[Insert name]
AND THE
[Facility name]

This Employment Contract, made and entered into this day of ,20 , by
and between the ("EMPLOYER"), and

("SUPERINTENDENT") as ratified by action of the governing board of
EMPLOYER at a regular meeting held on ,20 . This contract incorporates and
replaces all prior contracts and/or amendments thereto.

EMPLOYER is a facility established for the purpose of maintaining, operating
and conducting, among other activities, a hole golf course and related facilities and
grounds ("facilities").

In consideration of the mutual promises of each, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged by both the EMPLOYER and
SUPERINTENDENT agree as follows:

1. TERM
The EMPLOYER employs the SUPERINTENDENT, and the SUPERINTENDENT hereby accepts
employment as a SUPERINTENDENT for a -YEAR term commencing on
,20 and ending on ,20 . EMPLOYER may by specific action
and with the consent of SUPERINTENDENT grant a -year/month extension of the existing
contract. EMPLOYER shall notify SUPERINTENDENT in writing, days] or [prior to
,20 ] of its intent concerning such extension and/or nonrenewal.

2. CONDITIONS OF EMPLOYMENT

A. Duties

The SUPERINTENDENT is the Director of Facilities and Operations ("DFQ") for the Golf Course
and related facilities and shall faithfully perform the normal duties of a Golf Course
Superintendent for the EMPLOYER as prescribed in the job description, as may be assigned by
the EMPLOYER and as more particularly set forth in paragraphs 1 through 15, immediately
hereafter.

The duties of SUPERINTENDENT shall include, but are not limited to the following:
1. Control and direct the maintenance, care and improvement of the grounds and golf
course facilities, including maintenance facility, irrigation system, mowing and other golf
course machinery.
2. Implement policies established by the EMPLOYER through its governing structure
such as the Chairman of the Greens and Grounds Committee.
3. Assist the Chairman or other supervisor in preparing the annual budget for approval by
the Finance Committee and the governing board.
4. Apply, inventory, and maintain all pesticides in accordance with applicable laws,
regulations (federal, state and local), and prudent management practices.
5. Coordinate tournaments and related activities with the golf professional and manager
at the facility.
6. Recruit, interview, hire, and supervise employees in accordance with applicable state
and federal laws.
7. Work with and attend management meetings of the Grounds Committee, or other
appropriate managing entity, in determining policy and scope of activities.



8. Coordinate the hiring of any independent outside contractor retained by the golf facility
related to the operations of the golf course and related facilities.

9. Maintain the golf course, including fairways, roughs, greens and grounds in a manner
consistent with the budget provided by EMPLOYER.

10. Prepare a budget for golf course operations and capital improvements.

11. Enforce the rules and regulations at the golf facility as they presently exist or as they
may hereafter be modified or amended and develop a policy of reporting such violations
by golfers, members and guests.

12. Develop, implement, and review on an annual basis, policies and procedures
affecting the orderly maintenance of the facilities and equipment.

13. Recommend and supervise the purchase, lease, installation and maintenance of golf
course equipment and improvements including, but not limited to, cart paths (excluding
cars), tee markers, waste receptacles, flags, signs, toilets, water fountains, shelters and
the like.

14. Prepare a long-range plan for improvements to the facilities and projections for
financial and membership needs and coordinate the implementation of the plan.

15. Perform such other duties as are customarily performed by SUPERINTENDENT and
such other duties as assigned by EMPLOYER.

B. Limitation of Authority

Notwithstanding other terms herein, SUPERINTENDENT shall not have the right to make
contracts or commitments for amounts in excess of Dollars ($ ) for or on behalf
of EMPLOYER, without first obtaining the express written consent of EMPLOYER.

C. Supervision of Superintendent

SUPERINTENDENT reports to the (owner, board of directors, board of
governors, president, green chairman, general manager or other supervisor). If that person is
temporarily absent or unable to perform [his or her] duties, then the SUPERINTENDENT shall
report to the . In no event shall there be more than one person at any time
acting on behalf of the EMPLOYER insofar as control of the SUPERINTENDENT is concerned.

D. Criticism, Complaints and Suggestions

The EMPLOYER, individually and collectively, shall refer all criticisms, complaints and
suggestions called to the EMPLOYER's attention which EMPLOYER deems substantive at the
time, to the SUPERINTENDENT for study and appropriate action, and the SUPERINTENDENT
shall review and investigate such matters and inform the EMPLOYER of the results.

E. Board/Management Meetings

The SUPERINTENDENT shall attend appropriate meetings of the owner, board of directors,
board of governors, president, green chairman, general manager or other supervisor of the golf
course, with the exception of executive sessions devoted to the consideration of any action or
lack of action on the SUPERINTENDENT's contract, the SUPERINTENDENT's salary or benefits,
or the SUPERINTENDENT's evaluation.

F. Professional Organizations, Meetings and Activities

The SUPERINTENDENT shall devote his time, attention, and energy to the direction,
administration and supervision of the facilities. The SUPERINTENDENT shall attend and
participate in appropriate professional meetings at the local, state, and national levels with the
reasonable expenses for such attendance to be borne by the EMPLOYER, including membership
fees and dues of the SUPERINTENDENT in such organizations as [he or she] deems appropriate
in the performance of [his or her] duties. The SUPERINTENDENT may hold offices or accept
responsibilities in these professional organizations, provided that such responsibilities do not
interfere with the performance of [his or her] duties as SUPERINTENDENT.



G. Outside Consultation Activities

The SUPERINTENDENT may, with EMPLOYER approval, serve as a consultant and receive a
reimbursement of expenses and/or be paid an honorarium for such consultation services at no
expense to the EMPLOYER. Prior to engaging in these activities, the SUPERINTENDENT wiill
notify the EMPLOYER in writing of the activity. The EMPLOYER will notify the
SUPERINTENDENT if the activity presents a conflict or interferes with the performance of [his or
her] duties as a SUPERINTENDENT. If the SUPERINTENDENT receives compensation for
outside consultation in excess of traveling expenses, the SUPERINTENDENT shall use vacation
time, holidays, compensatory time (which shall equate to one and one half hours of paid leave for
each hour worked) or other non-duty days for such consultation. Consultation provided by the
SUPERINTENDENT under the terms and conditions of this paragraph must be consistent with
state and federal law.

H. Limitation to Consultation Activities/Outside Employment

Notwithstanding paragraph 2G, SUPERINTENDENT shall not, without the express written
consent of EMPLOYER, be interested directly or indirectly, in any manner, as a partner, officer,
director, shareholder, adviser, employee, or in any other capacity in any other business similar to
EMPLOYER's business or any allied trade; provided, however, that nothing contained in this
section shall be deemed to prevent or to limit the right of SUPERINTENDENT to invest any of [his
or her] money in the capital stock or other securities of any corporation whose stock or securities
are publicly owned or are regularly traded on any public exchange, nor shall anything contained
in this section be deemed to prevent SUPERINTENDENT from investing or limit
SUPERINTENDENT's right to invest [his or her] money in real estate.

I. Civic Activities

The SUPERINTENDENT is encouraged to participate in community and civic affairs of the golf
course. The membership and direct expenses of such memberships and activities shall be paid
by the EMPLOYER as permitted by law and approved by the EMPLOYER.

J. Reassignment
The SUPERINTENDENT shall not be reassigned from the position of SUPERINTENDENT to
another position without the SUPERINTENDENT's written consent.

3. COMPENSATION

A. Salary

EMPLOYER shall pay to SUPERINTENDENT in exchange for services rendered under this

Agreement, compensation at the rate of Dollars ($ ) per year, payable
time(s) a month on the [number] and [number] days of each month

while this Agreement shall be in force.

B. Reimbursements and Expenses

EMPLOYER shall reimburse SUPERINTENDENT for all reasonable expenses incurred in travel
for EMPLOYER, attending the annual conference of [his or her] professional association,
educational courses, and meetings of the local chapter of [his or her] professional association
upon presentation of appropriate expense reports.

C. Life Insurance Premium
EMPLOYER shall pay SUPERINTENDENT's premium on [his or her] $ .00 life
insurance policy for the period [he or she] performs the duties of SUPERINTENDENT.

D. Automobile Expense.

SUPERINTENDENT shall receive an automobile allowance of Hundred Dollars

$ .00) per month to defray the expense of obtaining an automobile through ownership
or lease, or shall be provided a vehicle of SUPERINTENDENT's choosing, subject to the



approval of the EMPLOYER. Said vehicle shall be replaced every years. This vehicle
may be used by SUPERINTENDENT for business and personal purposes. EMPLOYER shall
maintain automobile liability, property damage, and comprehensive insurance and pay the normal
and necessary expenses for operation and maintenance of such vehicle.

E. Medical and Dental Insurance

EMPLOYER shall either provide to SUPERINTENDENT and pay the full premium for a
comprehensive family health insurance policy provided under EMPLOYER's existing family health
insurance plan; or, if SUPERINTENDENT elects to provide [his or her] own health insurance, pay
to SUPERINTENDENT as additional salary, an amount equal to the cost of providing said
comprehensive family health insurance policy.

F. Bonus Compensation
In addition to any other compensation paid to SUPERINTENDENT, EMPLOYER shall pay
SUPERINTENDENT bonuses in accordance with the criteria set forth below:

1. Professional Certification. If SUPERINTENDENT, during the term of this Agreement,
becomes a Certified Golf Course Superintendent and receives a certificate from the Golf
Course Superintendents Association of America indicating successful completion of the
certification program, SUPERINTENDENT shall receive $ as a bonus in addition
to [his or her] annual compensation.

2. Certification Status. If SUPERINTENDENT, during the term of this Agreement,
receives [his or her] certification in the Golf Course Superintendents Association of
America's environmental management program or wetland management through an
accredited program approved by EMPLOYER or water management accredited program
approved by EMPLOYER or as an Audubon Cooperative Sanctuary golf course
SUPERINTENDENT shall receive $ as a bonus in addition to [his or her] annual
compensation.

3. Referral of Prospective Members. SUPERINTENDENT shall receive ___ % of any new
member's annual dues for the referral of any new prospective member who joins the club.
4. Performance Standards. EMPLOYER, as incentive to SUPERINTENDENT, shall pay a
bonus of % of SUPERINTENDENT's annual compensation set forth in Paragraph 3A
for adherence to the annual facilities budget or increases in membership attributable to
improved course conditions or retention of membership, during a period agreed upon by
the parties, or an increase in the rounds of golf played by ____ [percent or number] over
the last year.

5. Risk Management. EMPLOYER, as incentive to SUPERINTENDENT shall pay a
bonus of % of the reduced annual insurance premium attributable to the
development and implementation of a risk management or safety program, which
resulted in the premium reduction.

6. Car/Cart Concession. EMPLOYER as incentive to SUPERINTENDENT shall pay a
bonus of __ per car/cart rented to enhance golf car/cart usage on the course.

7. Golf Ball Concession. EMPLOYER shall pay SUPERINTENDENT $ ____ per ball for
recovered balls from the golf course and sold at the facility.

4. BENEFITS
[* denotes those provisions which may be alternatively addressed in the compensation section
above.] Superintendent shall receive the following benefits:

A. Major medical and comprehensive health insurance, including dental, vision, and
prescription coverage.*

B. Life insurance.*

C. Disability insurance. SUPERINTENDENT shall receive disability insurance equivalent
to ___ year's annual compensation as set forth in paragraph 3A.

D. meals per day during months of facility restaurant operation.



E. Use of the golf facility vehicle to more expeditiously carry out the duties of
SUPERINTENDENT. *

F. For the convenience of the EMPLOYER housing shall be provided by EMPLOYER on
premises in order to provide emergency services at the facility in conjunction with the
scope of [his or her] employment. All reasonable expenses for the maintenance of the
house including utilities, taxes, assessments, and related upkeep shall be paid by

EMPLOYER.

OR

Housing Allowance. SUPERINTENDENT shall receive a housing allowance of

$ Hundred Dollars ($ .00) per month to reside in close proximity to the
facility to provide emergency services at the facility in conjunction with [his or her]
employment.

G. In addition, the SUPERINTENDENT shall be paid deferred compensation of

Dollars ($ ).

H. Free family membership at [club name], with regular member

privileges, SUPERINTENDENT shall be entitled to all of the rights, privileges and benefits
of a regular member, except voting, during the term of this Agreement and shall be
excused from paying monthly dues, car/cart or green fees, assessments, certificate fees,
initiation fees and minimum charges. Otherwise, (and excepting only employee meal
benefit) [he or she] shall pay for services and merchandise at EMPLOYER's cost. The
SUPERINTENDENT shall be entitled to charge to [his or her] account the purchase of
any service or merchandise up to an amount equal to one month's salary. Said account
must be paid in accordance with the rule applicable to regular members as now exists or
hereafter amended. SUPERINTENDENT's family shall be considered the same as the
family of a regular member for all purposes.

5. ANNUAL PERFORMANCE EVALUATION

EMPLOYER shall evaluate and assess the performance of the SUPERINTENDENT in writing at
least once a year. The meeting at which the EMPLOYER evaluates the SUPERINTENDENT will
be held in a closed environment, executive session if done by EMPLOYER's governing board,
unless the EMPLOYER and SUPERINTENDENT agree that it should be held in an open setting.
The EMPLOYER shall devote a portion of the meeting at which the evaluation takes place to a
discussion of the working relationship between the SUPERINTENDENT and the EMPLOYER.
The evaluation format and procedure shall be in accordance with the EMPLOYER's
administrative evaluation system and state and federal law. The evaluation may form the basis for
increases in SUPERINTENDENT's compensation.

6. TERMINATION
This employment contract may be terminated by:

A. Mutual agreement of the parties.

B. Disability of SUPERINTENDENT. If the SUPERINTENDENT is permanently disabled
or is otherwise unable to perform [his or her] duties because of sickness, accident, injury,
or mental incapacity for a period of ninety (90) working days beyond any accrued sick
leave, the EMPLOYER shall have the option to terminate this agreement with no
obligation to pay the aggregate severance sum designated in paragraph 6D.

C. Discharge for cause. In the event SUPERINTENDENT commits a material breach of
the obligations and duties of SUPERINTENDENT under this Agreement or commits any
acts designated as conduct violation or for just cause shall be considered cause for
immediate dismissal. EMPLOYER may terminate this Agreement, during its term, only for
"cause" which, for purposes herein, shall mean SUPERINTENDENT's (i) material and
continuing failure to perform [his or her] essential duties hereunder; including but not
limited to failure to work full-time on the business of EMPLOYER for reasons other than
disability; or (ii) dishonesty; or (iii) gross misconduct or gross dereliction of duty; or (iv)
fraud, misrepresentation or other acts of moral turpitude or criminal conduct; or (v) a



material breach of any term of this Agreement. SUPERINTENDENT may terminate this
Agreement upon any material breach by EMPLOYER which is not cured within 30 days
of written notice by SUPERINTENDENT.

D. Unilateral termination by EMPLOYER. In the event SUPERINTENDENT is terminated
by the EMPLOYER and during such time the SUPERINTENDENT is willing and able to
perform [his or her] duties under this agreement, then in that event the EMPLOYER
agrees to pay SUPERINTENDENT, as severance pay, all of the aggregate annual salary
[he or she] would have earned under this employment contract from the actual date of
termination and/or one-month's pay for each year of service, whichever is greater.

E. Death of SUPERINTENDENT.

7. SAVINGS CLAUSE

If any provision, or any portion thereof, contained in this Agreement is held to be unconstitutional,
invalid, or unenforceable, the remainder of this Agreement, or portion thereof, shall be deemed
severable, shall not be affected, and shall remain in full force and effect.

8. MODIFICATION

Any modification of this Agreement or additional obligation assumed by either party in connection
with this Agreement shall be binding only if evidenced in writing signed by each party or an
authorized representative of each party.

9. CHOICE OF LAW

It is the intention of the parties to this Agreement that this Agreement and the performance under
this Agreement, and all suits and special proceedings under this Agreement, be construed in
accordance with and under and pursuant to the laws of the State of and
that, in any action, special proceeding or other proceeding that may be brought arising out of, in
connection with, or by reason of this Agreement, the laws of the State of
shall be applicable and shall govern to the exclusion of the law of any other forum, without regard
to the jurisdiction in which any action or special proceeding may be instituted.

10. NO WAIVER

The failure of either party to this Agreement to insist upon the performance of any of the terms
and conditions of this Agreement, or the waiver of any breach of any of the terms and conditions
of this Agreement, shall not be construed as thereafter waiving any such terms and conditions,
but the same shall continue and remain in full force and effect as if no such forbearance or waiver
had occurred.

11. PARAGRAPH HEADINGS

The titles to the paragraphs of this Agreement are solely for the convenience of the parties and
shall not be used to explain, modify, simplify, or aid in the interpretation of the provisions of this
Agreement.

12. COMPLETE AGREEMENT

This Agreement contains the complete agreement concerning the employment arrangement
between the parties and shall, as of the effective date hereof, supersede all other agreements
between the parties. The parties stipulate that neither of them has made any representation with
respect to the subject matter of this Agreement or any representation including the execution and
delivery of this Agreement except such representations as are specifically set forth in this
Agreement and each of the parties acknowledges that [he or she] or it has relied on its own
judgment in entering into this Agreement. The parties further acknowledge that any payments or
representations that may have been made by either of them to the other prior to the date of
executing this Agreement are of no effect and that neither of them has relied thereon in
connection with [his or her] dealings with the other.



13. INDEMNIFICATION

Employer shall indemnify SUPERINTENDENT against any and all expenses, including amounts
paid upon judgments, counsel fees, environmental penalties and fines, and amounts paid in
settlement (before or after suit is commenced), incurred by the SUPERINTENDENT in connection
with [his or her] defense or settlement of any claim, action, suit or proceeding in which [he or she]
is made a party or which may be asserted against [him or her] by reason of [his or her]
employment or the performance of duties in this Agreement. Such indemnification shall be in
addition to any other rights to which those indemnified may be entitled under any law, bylaw
agreement, or otherwise.

In witness whereof, each party to this Agreement has caused it to be executed at
[place of execution] on the date indicated below.

[Signatures and date(s) of signing]

[Title of person representing EMPLOYER]



SAMPLE EMPLOYMENT CONTRACT

SAMPLE EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement ("Agreement") is made and effective this [date], by and
between [company] ("Company") and [executive] ("Executive").

NOW, THEREFORE, the parties hereto agree as follows:

1. Employment.

Company hereby agrees to initially employ Executive as its [title] and Executive hereby accepts
such employment in accordance with the terms of this Agreement and the terms of employment
applicable to regular employees of Company. In the event of any conflict or ambiguity between
the terms of this Agreement and terms of employment applicable to regular employees, the terms
of this Agreement shall control. Election or appointment of Executive to another office or position,
regardless of whether such office or position is inferior to Executive's initial office or position, shall
not be a breach of this Agreement.

2. Duties of Executive.

The duties of Executive shall include the performance of all of the duties typical of the office held
by Executive as described in the bylaws of the Company and such other duties and projects as
may be assigned by a superior officer of the Company, if any, or the board of directors of the
Company. Executive shall devote his entire productive time, ability and attention to the business
of the Company and shall perform all duties in a professional, ethical and businesslike manner.
Executive will not, during the term of this Agreement, directly or indirectly engage in any other
business, either as an employee, employer, consultant, principal, officer, director, advisor, or in
any other capacity, either with or without compensation, without the prior written consent of
Company. In addition to the duties described herein, Executive is also authorized and directed to
do the following: [list any other specific duties and authorizations].

3. Compensation.

Executive will be paid compensation during this Agreement as follows: A. A base salary of
[salary, e.g. $75,000 (seventy-five thousand dollars)] per year, payable in installments according
to the Company's regular payroll schedule. The base salary shall be adjusted at the end of each
year of employment at the discretion of the board of directors.

B. An incentive salary equal to [list incentive pay rate] of the adjusted net profits (hereinafter
defined) of the Company beginning with the Company's year end [list first year of incentive salary]
and each fiscal year thereafter during the term of this Agreement. "Adjusted net profit" shall be
the net profit of the Company before federal and state income taxes, determined in accordance
with generally accepted accounting practices by the Company's independent accounting firm and
adjusted to exclude: (i) any incentive salary payments paid pursuant to this Agreement; (i) any
contributions to pension and/or profit sharing plans; (iii) any extraordinary gains or losses
(including, but not limited to, gains or losses on disposition of assets); (iv) any refund or
deficiency of federal and state income taxes paid in a prior year; and (v) any provision for federal
or state income taxes made in prior years which is subsequently determined to be unnecessary.
The determination of the adjusted net profits made by the independent accounting firm employed
by the Company shall be final and binding upon Executive and Company. The incentive salary
payment shall be made within thirty (30) days after the Company's independent accounting firm
has concluded its audit. If the final audit is not prepared within ninety (90) days after the end of
the fiscal year, then Company shall make a preliminary payment equal to fifty percent (50%) of
the amount due based upon the adjusted net profits preliminary determined by the independent
accounting firm, subject to payment of the balance, if any, promptly following completion of the
audit by the Company's independent accounting firm. The maximum incentive salary payable for



any one year shall not exceed [maximum incentive compared to base] of the then applicable base
salary of Executive.

4. Benefits.

A. Holidays. Executive will be entitled to at least [number of paid holidays] paid holidays each
calendar year and [number of personal days] personal days. Company will notify Executive on or
about the beginning of each calendar year with respect to the holiday schedule for the coming
year. Personal holidays, if any, will be scheduled in advance subject to requirements of
Company. Such holidays must be taken during the calendar year and cannot be carried forward
into the next year. Executive is not entitled to any personal holidays during the first six months of
employment.

B. Vacation. Following the first six months of employment, Executive shall be entitled to [number
of vacation days] paid vacation each year.

C. Sick Leave. Executive shall be entitled to sick leave and emergency leave according to the
regular policies and procedures of Company. Additional sick leave or emergency leave over and
above paid leave provided by the Company, if any, shall be unpaid and shall be granted at the
discretion of the board of directors.

D. Medical and Group Life Insurance. Company agrees to include Executive in the group medical
and hospital plan of Company and provide group life insurance for Executive at no charge to
Executive in the amount of [amount of group life insurance] during this Agreement. Executive
shall be responsible for payment of any federal or state income tax imposed upon these benefits.

E. Pension and Profit Sharing Plans. Executive shall be entitled to participate in any pension or
profit sharing plan or other type of plan adopted by Company for the benefit of its officers and/or
regular employees.

F. Automobile. Company will provide to Executive the use of an automobile of Executive's choice
at a gross purchase price not to exceed [maximum purchase price]. Company agrees to replace
the automobile with a new one at Executive's request no more often than once every two years.
Company will pay all automobile operating expenses incurred by Executive in the performance of
an Executive's company duties. Company will procure and maintain in force an automobile
liability policy for the automobile with coverage, including Executive, in the minimum amount of
$1,000,000 combined single limit on bodily injury and property damage.

G. Expense Reimbursement. Executive shall be entitled to reimbursement for all reasonable
expenses, including travel and entertainment, incurred by Executive in the performance of
Executive's duties. Executive will maintain records and written receipt as required by the
Company policy and reasonably requested by the board of directors to substantiate such
expenses.

5. Term and Termination.

A. The Initial Term of this Agreement shall commence on [start date] and it shall continue in effect
for a period of [initial term]. Thereafter, the Agreement shall be renewed upon the mutual
agreement of Executive and Company. This Agreement and Executive's employment may be
terminated at Company's discretion during the Initial Term, provided that Company shall pay to
Executive an amount equal to payment at Executive's base salary rate for the remaining period of
Initial Term, plus an amount equal to [sevarance pay during initial term] of Executive's base
salary. In the event of such termination, Executive shall not be entitled to any incentive salary
payment or any other compensation then in effect, prorated or otherwise.



B. This Agreement and Executive's employment may be terminated by Company at its discretion
at any time after the Initial Term, provided that in such case, Executive shall be paid [severance
pay after initial term] of Executive's then applicable base salary. In the event of such a
discretionary termination, Executive shall not be entitled to receive any incentive salary payment
or any other compensation then in effect, prorated or otherwise.

C. This Agreement may be terminated by Executive at Executive's discretion by providing at least
thirty (30) days prior written notice to Company. In the event of termination by Executive pursuant
to this subsection, Company may immediately relieve Executive of all duties and immediately
terminate this Agreement, provided that Company shall pay Executive at the then applicable base
salary rate to the termination date included in Executive's original termination notice.

D. In the event that Executive is in breach of any material obligation owed Company in this
Agreement, habitually neglects the duties to be performed under this Agreement, engages in any
conduct which is dishonest, damages the reputation or standing of the Company, or is convicted
of any criminal act or engages in any act of moral turpitude, then Company may terminate this
Agreement upon five (5) days notice to Executive. In event of termination of the agreement
pursuant to this subsection, Executive shall be paid only at the then applicable base salary rate
up to and including the date of termination. Executive shall not be paid any incentive salary
payments or other compensation, prorated or otherwise.

E. In the event Company is acquired, or is the non-surviving party in a merger, or sells all or
substantially all of its assets, this Agreement shall not be terminated and Company agrees to use
its best efforts to ensure that the transferee or surviving company is bound by the provisions of
this Agreement.

6. Notices.

Any notice required by this Agreement or given in connection with it, shall be in writing and shall
be given to the appropriate party by personal delivery or by certified mail, postage prepaid, or
recognized overnight delivery services;

If to Company:
[list company]
[list company address]

If to Executive:
[list executive]
[list executive address]

7. Final Agreement.

This Agreement terminates and supersedes all prior understandings or agreements on the
subject matter hereof. This Agreement may be modified only be a further writing that is duly
executed by both parties.

8. Governing Law.
This Agreement shall be construed and enforced in accordance with the laws of the state of [list
state of governing law].

9. Headings.
Headings used in this Agreement are provided for convenience only and shall not be used to
construe meaning or intent.

10. No Assignment.
Neither this Agreement nor any or interest in this Agreement may be assigned by Executive



without the prior express written approval of Company, which may be withheld by Company at
Company's absolute discretion.

11. Severability.

If any term of this Agreement is held by a court of competent jurisdiction to be invalid or
unenforceable, then this Agreement, including all of the remaining terms, will remain in full force
and effect as if such invalid or unenforceable term had never been included.

12. Arbitration.

The parties agree that they will use their best efforts to amicably resolve any dispute arising out of
or relating to this Agreement. Any controversy, claim or dispute that cannot be so resolved shall
be settled by final binding arbitration in accordance with the rules of the American Arbitration
Association and judgment upon the award rendered by the arbitrator or arbitrators may be
entered in any court having jurisdiction thereof. Any such arbitration shall be conducted in
[location of arbitration], or such other place as may be mutually agreed upon by the parties.
Within fifteen (15) days after the commencement of the arbitration, each party shall select one
person to act arbitrator, and the two arbitrators so selected shall select a third arbitrator within ten
(10) days of their appointment. Each party shall bear its own costs and expenses and an equal
share of the arbitrator's expenses and administrative fees of arbitration.

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

[company signature block] [executive signature block]

[company signature block] [executive signature block]
[company signature block] [executive signature block]
[company signature block] [executive signature block]
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