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Proprietary & Confidentiality Agreement

In connection with your interest in business relationships between you, Douglas W. Fleser
( RECIPIENT” or you) and Leader Technologies LLC, a.k.a. Leader Technologies, Ltd., an
Ohio limited liability company ("Leader"), Leader will be furnishing you with certain
information which is either non-public, confidential or proprietary in nature, All
information ascertained by or furnished to you, your directors, officers, employees, agents or
representatives, including without limitation attorneys, accountants, consultants and
financial advisors (collectively, "representatives"), by Leader or its representatives, and all
analyses, compilations, data, studies or other documents prepared by you or your
representatives contfaining or based in whole or in part on any such furnished information or
reflecting your review of, or interest in, Leader is hereinafter referred to as the
"Information”. In consideration of your being furnished with the Information you agree
that:

1. The Information will be kept confidential and will not, without the prior written
consent of Leader be disclosed by you or your representatives, in any manner
whaisoever, in whole or in part, and will not be used by you or your representatives
directly or indirectly for any purpose other than evaluating the business relationship
referred to above. Moreover, you agree to transmit the Information only to those
representatives who need to know the Information for the purpose of evaluating the
business relationship referred to above, who are informed by you of the confidential
nature of the Information and who agree to be bound by the terms of this
Agreement by executing the attached single document prior to receiving such
information. You agree to notify Leader as 1o the identity of such representatives
prior to any dissemination of Information and to obtain Leaders consent to such
disclosure due to the highly sensitive market nature of said Information. You will be
responsible for any breach of this Agreement by your representatives, You also
agree to abide by applicable law with respect to disclosure of personnel records and
the right to privacy.

2. Neither party hereto nor its representatives will, without the prior written consent of
the other party, disclose to any other person the fact that the Information has been
made available, that discussions or negotiations are taking place concerning a
possible business relationship involving Leader or any of the terms, conditions or
other facts with respect to any such possible business relationship, including the
status thereof, except as required by law or by the rules of any recognized stock
exchange and then, if circumstances permit, only with prior written notice as soon
as possible to such other party. U circumstances make it impossible to give such
prior written notice, then any disclosure made shall be no more extensive than is
necessary to meet the minimum requirement imposed on the party making such
disclosure.

3. The Information, and all copies thereof, except for that portion of the Information
which consists of analyses, compilations, data, studies or other documents prepared
by you or your representatives will remain the absolute property of Leader and will
be returned without retaining any copies thereof to Leader immediately upon
Leaders request. That portion of the Information which consists of analyses,
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compilations, data, studies or other documents prepared by you will be immediately
destroyed at the request of Leader and such destruction will be confirmed to Leader
in writing.

4. This Agreement shall be inoperative as to such portions of the Information which (i)
are or become generally available to the public other than as a result of an
unauthorized disclosure by you or your representatives; (ii) become available to you
on a non-confidential basis from any source excluding Leader or its representatives,
which source has represented to you {and which you have no reason to disbelieve
after due inquiry) is entitled to disclose it; or {iii} was known to you on a non-
confidential basis prior to its disclosure to you by Leader or one of its
representatives.

5. You understand that Leader has endeavored to include in the Information those
materials which are believed to be reliable and relevant for the purpose of your
evaluation, but you acknowledge that neither Leader nor any of its representatives
makes any representation or warranty as to the accuracy or completeness of the
Information. You agree that neither Leader nor any of its representatives shall have
any liability to you or to any of your representatives as a result of the use of the
Information by you or your representatives, it being understood that only those
particular representations and warranties which may be made in any definitive
agreements, when, as and if executed, and subject to such limilations and
restrictions as may be specified in such definitive agreements, shall have any legal
effect.

6. 1Inthe event that you or anyone to whom you transmit the Information pursuant to
this Agreement are requested or become legally compelled (by oral questions,
interrogatories, request for information or documents, subpoena, civil investigative
demand or similar process) to disclose any of the Information, you will provide
Leader with prompt written notice so that Leader may seek a protective order or
other appropriate remedy and/or waive compliance with the provisions of the
Agreement. In the event that such protective order or other remedy is not obtained,
or that Leader waives compliance with the provisions of this Agreement, you will
fumish only that portion of the Information which is legally required.

7. TItis further understood and agreed that you will not directly contact employees of
Leader in connection with the Information or a potential business relationship
involving Leader without prior authorization of Michael T, McKibben, Senior
Manager of Leader. You further agree that if you meet with management as a part
of any due diligence visit, then you will not solicit for employment any of Leaders
executives or key employees for a period of three years from the date of that visit,

8. Tiis further understood and agreed that no failure or delay by Leader in exercising
any right, power or privilege under this Agreement shall operate as a waiver thereof
nor shall any single or partial exercise thereof preclude any other or further exercise
of any right, power or privilege hereunder.

Leader.

9. The restrictions imposed hereby shall continue for a period of live years from the
date on which you last receive or prepare, as the case may be, any Information,
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10. This Agreement shall be governed and construed in accordance with the laws of the
State of Ohio applicable to agreements made and to be performed within such State,

Please return a signed copy of this Proprietary & Confidentiality Agreement to Leader, c/fo
Michael T. McKibben, Chairman, CEO & Senior Manager, Spectrum Commerce Center, 921
Hastwind Drive, Westerville, Ohio 43081.

Confirmed and Agreed to by Douglas W. Fleser

‘When sigping individually: When signing on behalf of your organization:
Signamﬁ Signature
D ~ -
Print Nafne Print Name
INDIVIDUALLY ORGANIZATION Name & Your Title
5 2 2/
Date Date

Leader.
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Agreement of Confidence

INSTRUCTIONS: The preceding pages of the Proprietary & Confidentiality Agreement constituta your agreement
with Leader. This page is for your use. If you would iike to disclose confidential Leader information to a third pariy,
you can do so assuming you have first cleared your intent to disclose with Leadar and then had them execute this
Agreement of Confidence. This agreement binds that third party to your Proprietary & Confidentiality Agreament.
The other option is to ask Leader to arrange for that third party fo enter into their own Proprietary & Gonfidenliality
Agreement.

I {name of recipient), agree to hold in confidence all
Information received from Douglas W. Fleser { DISCLOSER”), regarding Leader
Technologies LLC, aka Leader Technologies, Ltd.( Leader”) no matter what form the
information is in, written, oral or otherwise. I understand that the Information being
disclosed to me is to be held inviolate and shall remain secret as any unintentional or
intentional dissemination or even discussions could have detrimental and irreparable
consequences to the business of Leader and its business opportunities. I further agree to be
bound by the Proprietary and Conlfidentiality Agreement executed by DISCL.OSER in favor
of Leader, ' .

I further understand that for DISCLOSER to even approach me regarding a business
relationship with Leader, Leader has granted its consent to these discussions being fully
satisfied that I will abide by the terms of this Agreement of Confidence,

Confirmed and Agreed to by:

When signing individually: When signing on hehalf of your erganization:

Signature Signature

Print Name Print Name

INDIVIDUALLY ORGANIZATION Name & your Title
Date Date

Note to discloser: Please forward this Agreement of Confidence immediately to:
Michael T. McKibben, Chairman & CEQ

Leader Fechnologies LLC

921 Bastwind Drive, Suite 118

Westerville, Ohic 43081

{614) 890-1986 V OICE

{614} 864-7922 FAX

mmckibben@leader.com EMATL

www.leader.com WWW
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Proprietary & Confidentiality Agreement

In connection with your interest in business refatlonships besween you, Douglas W. Fleser
{ RECIPIENT” or you) and Leader Technolagies LLC. a.k.a. Leader Techpologies, Ltd., an
Ohio limited liability company (“Leader®), Leader will be furnishing you with certain
informalion which is either non-public, confidendal or proprietary in nature. All
information ascertained by ur [urnished to you, your directors, olficers, employees, agents or
representatives, including without limitation attorneys, accountants, ¢onsultants and
financial advisors (collectively, *representatives”), by Leader or its representatives, and all
analyses, compilations, data, studies or other documents preparcd by you or your
representatives containing or based in whole or it part on any such furnished information or
reflecting your review of, or interest in, Leader is hereinafier referred to as the
"Information’. In consideration of your being [urnished with the Information you agrec
that:

1. The Information will be kepr confidential and will nol, without the prior written
consent of Leader be disclosed by you or your representatives, in any manner
whatsoever, in whaole or in part, and will not be used by you or your representatives
directly or indirectly for any purpose other than evaluating the business relationship
referred to above. Moreover, you agree to transmit the Information only to those
representatives whao need 1o know the Information for the purpose of evaluating the
busihess relationship referred to above, who are informed by you of the confidential
nature of the Information and who agree to be bound by the terms of this
Agreement by exccuting the attaclied single document prior 1o reéeiving such
information. You agree to notily Leader as to the identity of such representatives
prior o any dissemination of Information and 1o obtain Leaders consent to such
diselosure due to the highly sengitive market nature of said Information, You will be
responsible [or any breach of this Agreement by your representatives. You alsp
agree to abide by applicable faw with respect to disclosure of personnel records and
the right to privacy.

Z. Neither party hereto nor its representatives will, without the prior written consent of
the other party, disclose to any other person the faet thal the Informaiion has been
made available, that discussions or negotialions are aking place concerning a
pussible business relationship involving Leader or any of the terms, conditions or
other facts with respect to any such possible business relationship, including the
status thereni, except as required by law or by the rules of any recognized stock
exchange and then, if circumstances permil, onky wilh prior written notice as soon
as possible to such other panty. If cir¢umstances make it impossible 10 give such
priot wrillen notice, then any disclosure made shall be no more extensive than is
gec?ssary to meet the minimum requirement imposed on the party making such

isclosure.

3. The Information, and alf copics thereof, exeept for that portion ol the Information
which consists of analyses, compilations, data, studies or other documents prepared
by you or your represeniatives will remain the absolute property of Leader and will
be returned without retaining any copies thereof to Leader immediately upon
Lcaders request. That portion of the information which consists of analyses,
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compilations, daia, studies or other documents prepared by you will be immediately
destroved at the request of Leader and such destruciion will be confirmed to Leader
in writing,

4. This Agreemenl shall be inoperative as Lo such poriions of the Information which (i)
are or become generally avaflable to the public other than as a result of an
nnanthorized disclosure by you ar your representatives; (i) beconie avatlahle to you
on a non-confidential basis from any source excluding Leader or its representatives,
which source has represented to you {and which you have no reason to disbelieve
alter due inguiry) is entitled to diselose it; or (iif) was krniown to youw ont a non-
conflidential bagis prior to its disclosure to you by Leader ot one of its
representalives,

5. You updersiand tha( Leader has endeavored 1o inelude in the Information those
materials which are believed to be reliable and velevant for the purpese of your
evaluafion, but you acknowledpe that neither Leader nor any ol ifs representatives
makes any represenlation or warranty as 1o the accuracy or completeness of the
Information. You agree Lthat neither Leader nor any of its representatives shall have
any liability to you or Lo any of your represcnvatives as 4 result ol the vse of the
Information by you or yaur representatives, it being understood thal only those
particular representations and warranlies which may be made in any delinitive
agreements, when, as and if execnted, and subjecr to such lunitations and
rcrls;tricﬁons as may he specified in such delinitive agreements, shall have any legal
cfleet.

6. Inthe event that you or anyone to whom you transmif the Information pursuant to
this Agreement are requested or become legally compelled (by oral questions,
interrogatorics, request for information or documents, subpoena, civil investigative
demand or similar process) to discdlose any of the Information, you will provide
Leader with prompt written notice so that Leader may seek a protective order or
other appropriate remedy andjor waive compliance with the provisions of the
Agreement. Tn the event that such protective order or cther remedy is not obtained,
or that Legder waives compliance with the provisions of this Agreement, you will
fumnish only that portion of the Inlomation which is legally required.

7. Ilis further understood and agreed that you will not directly contact employeces of
Leader in connection with the Information or a polential busincss retationahip
involving Leader without prior authorization of Michael T. McKibben, Senior
Manager of Leader. You further agree that il you meet with management as a part
of any due diligence visit, then yon will not solicil {or employraent any of Leaders
exeentives or key employecs {or a period of tiree years from the date of that visit,

8. 1t is further undersiood and agreed that no fallure or delay by Leader in exercising
any right, power or privilege under this Agreement shall operate as a waiver thereof
nor shall any single or partal exercise thereof preclude any other or further exercise
af any right, power or privilege hereunder,

Leader.

9. The testrictions imposed hereby shall continue for a period of five years from (he
date on which you last receive or prepare, as the case may be, any Information.

Proprictary & Confidential
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10. This Agrcement shall be governed and construcd in accordance with the laws of the
State of Ohiv applicable (o agreements made and to be performed within such State.

Please return a signed copy of this Proprietary & Confidentiality Agreement to Leader, c/o

Michael T. McKibben, Chairman, CEQ & Scnior Manager, Spectrum GCommerce Center, 921
Eastwind Drive, Westerville, Ohio 43081.

Confirmed and Agreed to by Douglas W. Fleser

When signing individually: When signing on behall ol your organization:
A& L,

Signatuﬁ: Signature

.Dgegféﬁ W Ade e :

Print Nafne Print Name

INDIVIDUALLY ORGANIZATION Name & Your Title
5 22 2/

Date Date

Ludder

Proprivtary & Confidentliat
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Agreement of Confidence

INSTRUCTIONS: The preceding pages of the Proprielary & Confidentiallty Agreeimont constitute your agreement
with Leadar. This page ig for your uge. If you would iike lo disclose confidentlal Leader information to a third party,
you can do so assuming you have first clearad your intent to disglose with Lesder and then had tham éxaéuta thiz
Agreement of Confidenco. This agraamant kinds that ihird parly lo your Prapristary & Confidentislity Agréemnent.
The other option is to ask Leader to airange for that third panty (o anter Into their own Propriotaty & Condldentiallly
Agragment.

1 i {nawme af recipient), agree to hold in confidence all
Information received from Douglas W. Fleser { DISCLOSER"), regarding Leader
Tachnologies LLC, aka Leader Technologics, Ltd. { Leader”) no matter what form the
information is in, written, oral or otherwise. T understand that the Information being
disclosed to me is to be held inviolate and shall remain secret as any unintentional or
intenfional dissemination or even discussions could have detrimental and irreparable
consequences to the busiriess of Leader and its business opportunities. I further agree to be
bound by the Proprietary and Conlidemtiality Agreement exgented by-DISCLOSER in-favor
of Leader. -

I further understand that for DISCLOSER o even apfumacﬁ me regarding a business
relationship with Teader, Leader has granted its consent 1o these discussions being fully
satisfied that I will abidc by the terms of this Agreement of Confidence.

Confirmed and Agreed to by:

When signing individually: When signing on behalf of yx;ur or.;qam.‘.zalion:
Signature Signature

Print Naine Print Name

INDIVIDUALLY ORGANIZATION Name & your Title

Date Date

Noie (o disdoser: Please forward this Agreement of Confidence immediately to:
Michael T, McKibben, Chairman & CEO

Leader Technologies LLC

92) Bastwind Drive, Suitc 118

Westerville, Ohio 43081

(614) 890-1986 V OICE

(614) B64-7922 FAX

mmckibben®@leader.com EMAIL

www.leader.com WWW
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