EXECUTIVE EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is made effective as of the 1st
day of March, 20XX, by and between ABC Company, Inc., a corporation (the “Company”), with its
principal place of business at , and
John Doe, a natural person (the “Executive”), with a Social Security number of
with his principal residence at

WHEREAS, the Executive Committee of the Company (tﬁ E@ Committee”) and
the Board of Directors of the Company (the “Board”) have appro % tment and
f

employment of the Executive to serve as Executive Vice Pre Company;

WHEREAS, the Executive desires ec ive Vice President of the Company;
and

WHEREAS, the partles wish to s orth the terms and conditions of such eng
and service.

NOW, THER
Company and the mu§
which are hereb

, SIderatlon of the employment of the \
QkedPents hereinafter set forth, the receipt, e@ sufficiency of

€)] The Company hereby employs the Exe@itive as Executive Vice President of

ompany, and the Executive accepts sucigem nt withthe Company subject to the terms
onditions of this Agreement. All decisio g dlithority regarding the hiring, termination,
supervision, promotion, and compensati Ive Vice President shall rest solely with the

Executive Committee.

(b) Inhi tive Vice President of the Company, the Executive
shall perform all of the all of the obligations as may be provided and determined in
the Articles p ylaws of the Company, as the same may be amended from time to
time, and asa t ed by the Board and the Executive Committee. Throughout his
employment, The Exeglitive shall devote all of his time, energy and skill during regular business
hours to the pe ce of the duties of his employment by the Company (reasonable vacation time

and reasonable absences due to illness excepted), shall faithfully and industriously perform such
duties, and shall diligently follow and implement all management policies and decisions of the
Company.

(© The Executive Vice President shall be solely responsible for the hiring,
termination, supervision, promotion, and compensation of the employees of the Company (except
the Executive Vice President), within budgetary constraints determined by the Board and/or the



Executive Committee. The Executive Vice President may delegate such authority, in whole or in
part, to one (1) or more other Company employees.

2. Compensation, Benefits and Reimbursements.

@ Annual Base Salary; Cost of Living Adjustment. In consideration for his
service under the terms of this Agreement, the Company shall pay to the Executive an annual base
salary (“Base Salary”), which amount shall be paid in installments in accordance witl the normal
payroll payment practices of the Company and shall be subject to such deductiongan®withholding
as are required by law and by the policies of the Company, from time to timeg The Base
Salary shall be at the rate of One Hundred Ninety Thousand Dollzgs ($® anhum until

December 31, 20xx.
Thereafter, the Base Salary shall be increased, eﬁect?ﬁa}xy 1st of each calendar year,

beginning on January 1, 20xx, for increases in the cost : d either on (i) inflation as
measured the federal Consumer Price Index (CCPIZ ile Thousand Dollars ($5,000) per
year, whichever is greater. To determing pUNROT t crease in Base Salary using the CPI
method, the Base Salary shall be multipl ractign, the numerator of which shall be the CPI

adjustment, and the denom'nat@h shall be the CPI in effect on the 31st of Déeem

immediately preceding yeaR\ E ach January 1st during the term of this Agr se
of (i) the Base Salary increase using thﬁe , or (i)

Salary shall be increaseds
Y or@and may be
th

Five Thousand Dollag @
xecutive Committee based

Th ay be reviewed annually by the Exg
increa of-living adjustment in the disc
ary shafl be prorated for any partial

pogrex ary performance of the Executive. The Ba
year ecutive’s employment hereunder.

(b) Bonus. The Executiv %gible to receive, but shall not be required

traordinary performance against a plan to
be mutually agreed upon by the Execut mtttee and the Executive from time to time. Each
Bonus shall correspond to the afd shall be paid to the Executive in one lump sum,

subject to deductions and wi Qyided in Section 2(a) above, during the calendar year
immediately followin a

h®amount of the Executive's Bonus, if any, and the method of
r, such Bonus which shall not exceed fifteen percent (15%) of the

(© Term Life Insurance. In addition to any term life insurance provided to
other employees of the Company, the Company shall purchase a term life insurance policy in the
amount of Five Hundred Thousand Dollars ($500,000) on the life of the Executive, commencing
on March 1, 2001. The policy shall remain in effect for the duration of Executive’s employment
with the Company under this Agreement. The obligation of the Company to purchase such policy
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shall be conditioned on Executive’s successful completion of any required medical examination(s)
such that the policy can be bought at standard rates. The Executive shall, in his sole discretion,
name the beneficiaries of the policy.

(d) Vacation Leave. The Executive shall be entitled to four (4) weeks (twenty
(20) business days) of vacation leave each year during the term of this Agreement without any
deduction in his compensation, and at such times within each year as the Executive may determine,
taking into account the Company's schedule and the Executive's duties relative theretg, such vacation
leave which shall be forfeited at the end of each year if not fully utilized in that y pon the
termination or expiration of the Executive’s employment by the Company u reement, the
Executive shall not be entitled to compensation for any unutilized *acatg

e Standard Benefits. In addition to the sal ;x specifically
described benefits payable to the Executive hereunder, the I receive such benefits as
may be made available to Company employees genera, he pany from time to time,
including, without limitation, life insurance_medigdi ngd®, dental insurance, long-term
disability insurance, short-term disabili ahcePan eave; provided, however, that to the
extent there is a conflict between the ter Is AQgeement and the Company’s standard
employee benefits, the terms of this Agreelgent shall govern. [ALTERNATIVE: provi

however, that (i) the Compan pay tAe premiums for both individual and#fam
coverage under such me @\tal insurance policies (i.e., for the Execuid e
(if any), and his childrgg.elli amily coverage under such insurancg polNcieS(t any)),
and (ii) to the exten onfllct between the terms of this Agre the

Company e overn.] The
Executive ) to the same
extentas o sp f|ed in such plan(s) as in

ffedl fr

(f) 3 ship Dues and Expenses. If desired by
thgff xecutive, the Company shall pay for the SxeQufivel} expenses of membership, receipt of
publications, and other participation in tli ant PrOQ0rams and activities of the American
Society of Company Executives a Vashington Society of Company Executives

(9) Busi .
and other ordinary, ne onable business expenses incurred by the Executive in the
performance dutte is Agreement, subject to budget and/or other limitations or
conditions if@pQ ecutive Committee and/or the Board. The Executive shall, as a
condition of aly suchipayment or reimbursement, submit verification, substantiation and
documentation nature and amount of such expenses in accordance with the policies of the
Company from time to time. The Executive shall have made available to him the Company’s
credit or charge card for use with respect to such expenses. Such credit or charge card shall not be
used to incur any personal (non-business-related) expenses; any personal expenses inadvertently
charged to such card shall be reimbursed immediately by the Executive to the Company.



(h) General. The Company shall have the right to withhold any sums
otherwise payable to the Executive hereunder and to apply the same to any indebtedness of the
Executive then due to the Company. The Executive shall not be entitled to receive any
compensation beyond that set forth in this Section 2 for any services rendered by him in any
capacity to the Company unless agreed to by the Executive Committee and in a writing executed
on behalf of the Executive Committee. Nothing contained herein shall, however, preclude the
Executive from participating in any present or future incentive compensation, bonus, profit sharing,
stock option, stock purchase, pension, retirement, medical, or insurance plan of the Gompany (or its
affiliates or subsidiaries) as and to the extent determined by the Executive Commyite

3. Term and Termination of Agreement.

@ Term. The initial term of this Agreement % ce on March 1, 20xx
(the “Effective Date”) and shall end on February 29, 20xx, u ondpterminated as provided in
i i 3 icaMprenew for successive one (1)
sofher terminated as provided in Section
Pities written notice to the other party
the end of the initial term or the end of

not less than one hundred eighty (180)

any renewal term of its intention not to régew.]
.

his Agreement and the Executive's employrgeRabYithe
. (i) by the mutual written agreement o he eCltive and
Ompapy for cause (as defined, and pursuant to s set forth,
upon not less than one hundred elghty ( rior written notice
: elghty (180) days’
utivg; or (vi) upon the disability

r purposes of this Agreement, “cadge” s an conduct by the Executive amounting to
cgginal conduct, fraud, dishonesty, malfeasarngg, s figgligence, gross incompetence; repeated
public conduct contrary to the policies Q r that results in a material detriment to the

Company or its members or is inimj any, its reputation, and interests; or a material

gulCh breach which is not cured within thirty (30) days
after written notice thereof f to the Executive. For purposes of this Agreement,
“disability” shall meangf8naljli the Executive to carry out his duties for a period of one
hundred eigh ) icP need not be consecutive, within any twelve (12) month period.
The expirati@o o of one hundred eighty (180) days shall be termed the “Date of
Disability.”

(© Effect of Termination. Upon the termination of the Executive's
employment hereunder, the Company shall have no further obligation to the Executive or his agents,
representatives, heirs, or estate with respect to this Agreement or his employment by the Company,
except as provided in Section 3(d) below.




d) Termination Payment. Except as otherwise provided herein, the
compensation and termination payments provided pursuant to this Section 3 shall be paid at such
times and in such manner as payments normally would be made under Section 2 above and shall be
subject to deductions and withholding as provided in Section 2(a) above.

0] In the event this Agreement and the Executive's employment
hereunder are terminated by mutual agreement pursuant to Section 3(b)(i) above, the Executive's
termination payments, if any, shall be as mutually agreed in writing by the Executiveg@nd the
Company.

(i)  Inthe event this Agreement and the‘Exe’@) oyment
hereunder are terminated for cause pursuant to Section 3(b)(ii) abovig, t any's sole obligation
to the Executive shall be the provision of any payments or benefi Section 2 above
which have been earned but have not been provided through ofNeermination.

A arfl the Executive's employment
no@less one hundred eighty (180) days’ prior

on 3(W)(iii) above, the Company shall provide all

(iii)  Inthe event thi
hereunder are terminated by the Executj

th&Company upon not less than one hundre ) days’ prior
e pursuant to Section 3(b)(iv) above, th shall provide all

i been earned but
thesgne hundred eighty (180)

have not been provided through te of t8pmination. .
. ent this Agreement and the Executive‘m

aystpr ten notice, the Company may provide the fiive withh immediate notice of
ermi @ effective immediately; provided, however, that {Rg Executive shall be entitled to
jvV&%fle same payments and benefits as thg E would"have received had he received the

opghundred eighty (180) days’ prior written Rgti

(V) Int
hereunder are terminated by th
Company shall provide to t

eement and the Executive's employment
PXecutive pursuant to Section 3(b)(v) above, the
gte all payments and benefits pursuant to Section 2

above which have bee ve not been provided through the date of the Executive's
death.

(vi In the event this Agreement and the Executive's employment
hereunder are téugaifated by the disability of the Executive pursuant to Section 3(b)(vi) above, the

Company shall provide to the Executive all payments and benefits pursuant to Section 2 above
which have been earned but have not been provided through the Date of Disability.

4, Conflicts of Interest. The Executive shall avoid all activities and other actions
that might conflict with, or that might appear to conflict with, the interests of the Company or its
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affiliates, subsidiaries or chapters. The Executive shall not use his position, or any knowledge
gained therefrom or in connection therewith, in such a manner that a conflict, or the appearance of
a conflict, arises between (i) the interest of the Company or any of its affiliates, subsidiaries or
chapters, and (ii) the Executive’s personal, immediate family, or private economic or other
interests. Neither (i) the Executive, (ii) the Executive’s immediate family, or (iii) the Executive’s
relatives or agents acting under the Executive’s direction or control or for the Executive’s benefit,
shall make or direct any personal or business investments in the industry.

5. Membership on Outside Boards of Directors. The Executive ot serve on

the board of directors, governing body, committee of the board of directors, @ka

(collectively, “board of directors™) of any company or organizati(m (co rganization”)
without the prior written consent of the President of the Company. X si@nding the foregoing,
r
h

during his employment by the Company, the Executive shall not oard of directors of
any organization if the Executive's simultaneous service on S rd of directors, and the
interests of the Company or the Executive's obligation iesW@der this Agreement, would
conflict in any manner. If, during the term i r n@any such conflict arises as a result of
its Y0 er organization, the Executive shall

f dirggtors.

resign immediately as a member of such

. The Executive shall not use the name of,

ive Vice President of the Company or as arge ee
nection with any outside company or gganiZatiQg,

utside fund-raising activities, any public ek ers {including
jcy) Other than

6. Use of Name of
Company or be identified 3&th
officer or agent of the Cau
campaign for public

utive in the manner and to the extent proWge th® Company’s Bylaws, as the same may be

Indemnification. The Compgny @ ify, defend and hold harmless the
mended from time to time.

8.
. In the course of his employment by the Company, the
Executive wi fidential Information (as defined below) of the Company and its
affiliates, su@Sidiag rs, and members. The Executive agrees to maintain the strict
confidentiali nfidential Information during the term of this Agreement and thereafter. For

purposes of thi ement, “Confidential Information” shall mean all information and materials
of the Company, and all information and materials received by the Company from third parties
(including but not limited to affiliates, subsidiaries, chapters, and members of the Company),
which are not generally publicly available and all other information and materials which are of a
proprietary or confidential nature, even if they are not marked as such. This provision shall
survive the termination of this Agreement indefinitely.
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(b) Intellectual Property. The Executive recognizes and agrees that all
copyrights, trademarks, patents, and other intellectual property rights to works or marks arising in
from or in connection with the Executive’s employment by the Company, and that are within the
scope of the Executive’s employment by the Company, are the sole and exclusive property of the
Company. The Executive agrees to assign, and hereby does assign, to the Company all rights, if
any, in or to such works or marks that may accrue to the Executive during the term of this
Agreement. This provision shall survive the termination of this Agreement indefini

(© Agreement Not to Solicit Employees. During the t

and for a period of twelve (12) months immediately following the@rmi 0
Executive shall not, either directly or indirectly, on his own behalf o\ e
i

greement, the
ice or on behalf of
the Company to or

others, solicit or recruit (or attempt to solicit or recruit) any perso
i y program, activity or

for any business, organization, program, or activity that com
operation of the Company.

in
th

D the term of this Executive’s

elve (12) months immediately following
tive shall not (except on behalf of or with the prio

y or indirectly, accept employment obper

pany jgeigher dired
sional Company, nonprofit organization, o INgSS waich
e embership or purposes as the Compagy, ofany{ade or

O organization, or business whose positi@ flict with

t th@Company is an equal
not uflawfully discriminate
ployee, prospective employee, member, vendo®or other individual or entity on the

ace, color, religion, sex, ethnicity, qgtio @‘» pin, age, disability, or any other
cteristic protected by any federal, state Ofglo&a"TavBapplicable to the Company.

10. Miscellaneous.

(d) Agreement Not
employment under this Agreement and T8
the termination of this Agreement, the Exet
written consent of the Co
services on behalf of any t
has the same or substanti
professional Compa

The cutive may not assign any part of the Executive’s
ent. In the event of the dissolution of the Company, this

rée through the then-current term of this Agreement. In the event of

any merger, i reorganization involving the Company, this Agreement shall become
an obligation o the benefit of, and be assigned to, any legal successor or successors to the
Company. Thi ement may not otherwise be assigned by the Company without the express

prior written consent of the Executive.
(b) Warranties. Each party hereto covenants, warrants and represents that it

shall comply with all laws and regulations applicable to this Agreement, and that it shall exercise
due care and act in good faith at all times in performance of its obligations under this Agreement.
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(©) Headings. Titles or captions of sections or paragraphs contained in this
Agreement are intended solely for the convenience of reference, and shall not serve to define,
limit, extend, modify, or describe the scope of this Agreement or the meaning of any provision
hereof.

(d) Waiver. A waiver by the Company of any breach of this Agreement by the
Executive shall not be effective unless in writing, and no such waiver shall constitutg a waiver of
the same or another breach on a subsequent occasion.

(e) Governing Law and Jurisdiction for Digput
with respect to the construction of this Agreement or the rights a&
e

of the parties
hereunder shall be determined in accordance with the laws of t
. Any legal action taken or to be er party regarding this
Agreement or the rights and liabilities of parties here ha brought only before a federal,
state or local court of competent jurisdictioggloc in e State of

. Each party nS@nts e jurisdiction of the federal, state and
local courts located within the State of for such purposes.

All prO¥isions of this Agreement are several!e
ed to be unenforceable in arbitration or b
ing portion of the Agreement shall rq [orce

% to perform its
’S onable control,
d ana'acts in compliance with

id) of any governmental body.

)] Severab i
provision or portion here
competent jurisdiction
and effect.

obligatd IS /Agreement due to events beyond i
inclddi ot limited to, strikes, riots, wars, fire, acts ¢
any a e law, regulation or order (whether valid or in

(h) Counterparts. This Agrégffienfimay be executed in one (1) or more
counterparts, each of which shall be d r I and all of which taken together shall
constitute one (1) and the same in

Q) Enting gemB8nt Ad Amendment. This Agreement: (i) constitutes
the entire agreement n¥he parties with respect to the subject matter hereof; (ii) supersedes
, oral and written, between the parties relating to the subject
e amended only by a written instrument clearly setting forth the
nd ex@cuted by both parties.

amendment(s

* * * * %

IN WITNESS WHEREOF, the Company and the Executive have each executed and
delivered this Agreement as of the Effective Date.






