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SECTIO~ 1 

GENERAL pal~CIPLES 

The fundamental resPQQsibility of Directors is to represent pmdendy the interests of the Members as a group 
and other company constituencies in direcdng the business and affairs of the Company within the Jaw and in 
accordan~e 'With tJte Oi!e(atit!g Agreement" 

Basic Duties.. Directors are subiec.t to fum: basic duties in performing their responsibilities. (Note: While Members of 
the Board of Advisors, Officers and Employees are exetppt from directorial fiduciary liability, the Company expects 
-ihem to .abide by .the {U'i:ocip1eB.md standams-se-t-ionirherem.): 

1. Duty of Diligence. Di.:recto:rs must act with the care that a reasonabg- prudent person in a similar position would 
use under similar circumstances. They must perfurm their duties in good faith and in a manner they reasonably believe 
to be in the best inte:rests of the Company. P:rior to making a business decision, Directors must inform fuemselves of all 
material infu:rmation reasonably available to them. 

This duty requires not only reasonable behavi01: with :respect to matters submitted fu:t approval, bu~ ~o :requires 
reasonable inquiry and !llonitoring_ of company affairs. Although Directo:tS are not insurers of the integrity of their 
subordinates Ot of general company perfurmance, they ate .required to implement reasonable programs to promote 
appropriate cO:D!pany conduc.t;wd to identify im,proj>e:t conduct. 

2~ Du,ty of l.Dyalf.y. Directors 3re required to refrain from en~~ in ..personal activities that w~uld:, inli!re Of take 
~vantage of the· Company. They are .prohibited from usin,.g their position of trust and confidente.- to :.Iittthet thetr 
private interests. 'This duty requires an undivided and unseI6sh loyalty to the Company and demands o'fuat the:tebe no 
conflict between one's company duty and self-inre.rest Examples of prohibited cond~t in thi$ te~ include; 

(a) may not :realize secret kes" protit~ or unfair gain th:ro~ J?C!tsonJll trJlOsji'cJions with or on behalLof the 
Company. 

(b) may not withhold information which is material to the conduct of Compat)y busine,Ss, 
(c) may not. compete wiili 1he Company wtless disclosed in advance wi1h the consent of the other Directors. 
(d) may not enga; in undisclosed personal transactions of a material na,tuJ:e (e.g . ., hiddell ~ndas, private 

arrangements involving company opportunity including kickbacks and hidden commissions, ot other conflicts 
o{ interest) with any oilier Director, office1'~ employee., interest owner, advisor'" customer, prospect or vendor to 
the Company. 
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(e) truly not uswp a Company opportuoity. 
(f) may not realize personal gain from the use of material, non-public company infunnation. 
(g) should avoid even the appearance of acont1ict of interest. 

3. Duty of Obedience. Directm:s are required to perfonn their duties in accordance with applicable limited liability 
statutes and the renns of the Articles of Otganization~ Operating. ~ement, and this Agreement 

4. Duty of Accountability. Directors ate required to establish fo~ 1hemselves and their various working groups and 
subordinates perfor.rrumce mettics with which to objectively measure their ongoing performance as individuals and worlr 
groups in critical Company business perspectives: Business., Customer, Business Process and Organizatiopal Leaming. 

Business Judgment Rule. 

Directors are presumed to have -acted properly and to- have satisfied the fonowing_ five basic duties if the Business 
Judnnent Rule C'BJR'I) applies. The BJR reco~s that not all decisions of Directors will result in ~nefit to the 
Company and that Directors will be pe:tsonally liable for loss to the Company only if the elements of the BJR defense 
am not satcdied. 

To obtain the benefit of 1bis important defensc., Directors must act in good faith and with a reasonable basis for 
believing that their conduct is in the lawful and legitimate furtherance of the Company's purposes and must exe1't::i.se 
their honest business judgment afte:t due conside-ration of what fucy reasonab~ believe to he the re~vant factors. 

Five elements of the RJR are gene.rally recog!Jized: 

(a) Business Decision. The BJR proteC1"5 Directors against claims for wrongful acts., but not against claims for 
failure to act. Inaction by Directors is protected by the BJR. only if it is a result of a conscious decision to 
-&£rain from acring. 

(b) Disinterestedness. The B JR protects Directors who are disinterested and independent with respect to the 
challenged action. For this _purpose disinterested Directors are those who neithet appear on both- sides of the 
transaction nor expect to derive any personal financial benefit from it in the sense of self«aling, as opposed to 
a benefit which -inures to the Company or all the members generally: 

(c) Due Care. The BJR protects Dire.ctors if they reached an informed decision after making a reasonable effurt to 
ascertain and consider all relevant infmmation reasonably available to them and after :reasonably deliberating 
1he decision. 

(d) Good Faith. The BJR protects Directors if they acted with a good faith belief that their business decision was 
in the best interests of the Company. The protection will not apply if the Directors acted solely or primarily to 
preserve their .po.sitions or o.th.emi.se to benefit _themselves. 

(e) Abuse of Discretion. The BJR protects Directors against honest errors of judgment, but does ~ot provide 
protection for decisions that cannot be supported by some rational basis and are egregious on their face. 
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SECTION 2 

RELATIONSHIP OF THE SENIOR MANAGER TO THE DIRECTORS 

The fundamental responsibility of the Senior Manager is to oversee prodendy the operations of the Company 
as carried out by the Board of Directors and in directing the business and affairs of the Company within the 
law and according to the Operating Agreement. 

The Senior Man~r (referred to simply as 'IManage.ru in this section) shall oversee the activities of the Manager8~ Board 
of Directors, and Committees and shall take appropriate action to preset:Ve :Member interests, according to the 
Operating Agreement .. The Manager has broad discretionaq- privileges and is to use those privileges judiciously. 

1. Selecdog and Dismissing. The Manager, in his sole discretio.n, can appoint, hire, and dismiss emplo.yees. The 
Manager can delegate this task as appropriate and required. 

2. Generally .Accepted Business Practices. The Company will operate accotrling to generally accepted business 
practices. As such, the Manager will not nomtally interfere in standard operating _procedures md policies, unJess o.'t until 
such time 85 he deems any 0.1' all of "them to. be malfunctioning. Such o.perating procedures inchule but are nDt limited to. 
the fDllowing p'tac1ices that are subject to change by the Manager at any time. 

(a) Director Selection and Dismissal. To be conducted according to the Operating Agreement and guidelines set 
furth herein. 

(b) Officer Selectioll and Dismissal. NDmlally under the pw.view of the. Board of Directors, and in the absence of 
such action by 1he Manager, under the purview of the Chainnan of the Board of Directo:ts. In. the absence of the 
Chattman of the Board of Directors under the pumew of the PreSident 

(c) Advisor Selection and Dismissal. 1'0 be conducted accotding to the Managers and Directors Govemance 
Guidelines set fDrth herein. 

Cd) Business of the Company_ The Directors are expecred to prudently conduct the affaits and policies of the 
bminess according to tbeit' various duties and .responsibilities, without the direct involvement of the Manager. 

(e) Special Committees. To be conducted according to the Managers, Directors, Officers and Advisors Governance 
Guidelines set forth herein unless otherwise authori.2ed by the Opetating Agreement. 

(f) Special Circumstances. The Directors will normally be expected to handle any and all special cin:umstances that 
a1fse. 

3. Meeting Notices. The Manager shall receive timely advance notice and an appropriately detailed agenda with 
supporting infu:rma.tion for all meetings of D.i.reCtDnI and Committees. IT the Manager deems appropriate advance 
notice and/or insufficient agenda detail Dr supporting infurmatiDn has not been given for any .reason, he can ask that the 
meeting be postponed and reconvened in a timely manner and with appropriate detail. 

4. Ex Officio Participation. The Manager, in his sole discretion,. may c.hoose to participate and/ Dr chair any mee1ing 
or Committees by giving notice of intent precedi:Q.g Dr during the event. In circumstances where the Managet 1\Ssumes 
chairmanship of all or part of a meetin~ he, in his sole discretion, may choose to yield the chairmanship of all Dr parts of 
the meeting back to the appointed chairman, or he may choose to .retain chairmanship fur any reason. 

5. P.olicy.a.nd. Procedure Review. The Manager., :in his SGle .discretion, may -eall fer a 'Jl!view of any policy or 
_procedure .:in the Company JJiany time. !he Manager can .specify whethc:{ 1his review is -to be .canied ·oot in -the normal 
..cour.se of busines~ or whether.a Special Committee or w.o.r.k.group shouhlbe .corure.ned.. Ev..a1ua:tioIi . .and acceptance of 
policy.and-procerlure revisions will be carried out.acco.tding to -wnerally accepted bu:.siness .pr.acrlces .unless ·the Manager 
specifies otherwise, in his so.le discretion. 

6. Special Powers. The Manager:, in his SDle discretion, may Dverride and/Dr redirect any decision or action of the 
Managers, Committees or Employees ifhe deems that decisio.n or action not to be in the best interests of the Company:> 
Dr if he has CDnfidential information of a material nature to the issue that is n.ot generally known, or: if he deems that 
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decision o~ action not to have been made according to the intent of the Operating Agreement and any related policies of 
the Company. These Special Powers are subject to the Business Judgement Rule. 

7. Limitation of Special Powers. At a duly constituted meeting of the Members eligible to vote and expressly called 
for this putpose, by a three-fourths vote, the Members may elect to nullify a specific Special Powers decision of the 
Senior Manager. The Members must be present in person. Proxies will not be accepted at this meeting. H this oeems, 
the Senior Manage-r veto prerogative still conttols. 

SE£TION 3 

COMPOSITION AND LEADERSHIP OF THE BOARD OF DIRECTORS 

Directors should be selected and retained in office with a view towards creating the most effecdve and efficient 
Board possible. 

The size and composition of the Board should be consciously evaluated and determined based upon the Company's 
unique requirements and the Operating Agreement 

1. Nominating Committee. The Boam should appoint a Nominating Committee to make recommendations to the 
Boam based on an objective assessment of the perceived needs of the Board at that time. The Nominating Committee 
should be comprised of outside Directors as wen as the Chairman and Chief Executive Officer. The Bow has no 
~peci1ic po1icy on the chairmanship of this committee except that it is an outside LLC Director. 

2. Board Membership Criteria. The Nominating Committee is responsible for :reviewing with the Bo~ on an 
annual basis" the appropriate skills and characteristics required of Directors in the context of the cu:trent make-llpof the 
Board. The Mana~r if different than the Chairman of the Board is a permanent voting Member of the Board of 
Directors . 

.3. Extending the Invitation to a Potential Director to Join the Board. The invitation to join the Board shou1d be 
extended by the Chairman of the Nominating Committee, the Chairman of 1he Board, and the in consultation with the 
_Senior Man~1:. 

4. Selection of the Chainnan and Chief Executive Officer. The Senior Founder of the Company, Michael T. 
McKibben is dte current Chief Executive Officer. Upon his res!gfiation, retirement; willin§1ess to chan..ge positions, or 
replacement fur cause, at which point the position(s) would become vacant the Board should be free to make these 
choices any way that seems best for the Company at a given time. The Board does not have a policy on w~thet or not 
the roles of Chief Executive Of6cet and Chairman should be separate and, if they are separate, whether the Chainnan 
should be selected from the non-employee Directo~s or be an. ~ployee. The choice(s) should be from candidates 
willing and able to cany forward the Company's vision and values. The Chairman of the Company at founding is 
-sek-t:-te-d and to 1:>e announced. 

5. Lead Director Concept. As required, the Board will-have a Director selected byibe Outside D~ctol's who· will 
assume the responsibility for leading any responsibilities -the Outside Directors as a whole might delegate from -fiine ·to 
time. 'This person -has the title Lead DirectOt. 

6. Director Attributes. The Nominating Committee is responsible for reviewing with -the Boartl from time to time 
.the .appropriate skills .and c.harac.teristics require.d of Directors.in .the con:rex1 of _the cunent .make..,~p,of the Boam. >-This 
.assessment .should include issues..such.as integrity.., congeniality.., -imagination, .resomcefulness, vision, wisdom, reputation, 
U1lde~stmding of technology, .fin.anc~ sales, marlreting, management, sttategy p~ .admiuisttauDn;, .international 
business -all.:io. ihe context of anas.ses.sment of the· pett:eived needs of the Boanl at· that .point in:time. A Director 
should haw .sufficient time. and interest to dcVOfe- the nece..ssary energies to .the required Job. Directors should be asked 
to affinn· thed:c available time and attention. to this Bow. A Director shou1d be committed to the Company's Vision. 
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7. Outside Directors. Th~ Board shoukl consist of a majority of outside DirectoIS~ who aJI! able 10 provide essential 
disinterested outsider's viewpoints to Board discussions and decisions. "When selecting these Directors, the Company 
should closely examine the candidate's backgound and othet business affiliations to avoid potential conflicts of interest. 
For example, the candida.te should not have an ownership interest in or management position with a competitor, major 
supplier or customer, or other company having substantial business dealings with the Company. 

The Board is willing to have members of Man~ment (not to be confused with "Managerlt or "Managersll - see 
Operating~ment) in addition to the Chief Executive Officer as Directors. But the Board believes that Management 
should encourage senior managers to Ulldustand that Board membership is not necessary or a prerequisite to any higher 
management position in the Company. Management other than the Chief Executive Officer currently attend Bow 
mee~ on a. tegulat basis even thOlJ.gh tltey 31'e not Directors. 

8. Outside Directors' Discussion. The Boatd'li policy is to have a separate meeting time for outside Directors if and 
as required during the regulMly schedu1ed Board Meetings. The Lead (Outside) Director will assume the ~sponsibility 
of chairing the regularly schedu1ed meetings of outside Directors or other responsibilities that the outside Directors as a 
whole might designate from time to time. All mee1ings of Outside Directors will include the Chief Executive Officer as 
an. ex officio paJ1ic,ipant. 

9. Size of Board. Productive dialogue and availability of outstanding .candidates are the primary drivers in 
determining the number of Directors. The!JPe of meetingpreparation and the facilitation skills of the Cb..aitman (or the 
facilitator designared) are the main determining factors on. how large a Director group can be creatively engaged. The 
Board has no specific policy on the number of Directors other than that a balanced set of objective Director viewpoints 
is ·de sired~ 

10. Term ·limits. The Boatd does :Qot believe it should establish tetm limits. 'Wlille term limits could help insure that 
there are fresh ideas and viewpoints available to the Board, they hold the disadvantage of losing the cqptribution of 
Directors who have been able to develop, over a period of time3 increasing insigtL"t into the Company and its operations 
and, therefore, yrovide an increasing contribution to the Board as a whole. As an altemative to term limits, the 
Nominating Committee will review each Directors continuation on 1he Board every year. This will also allow each 
Director -the opportunity to conveniently confinn his or her desire to continue as a member of the Bow and for-the 
Nominating Committee to make any changes it deems necessary to c~ forwatd the Comyany vision. 

11. Redrement Policy. Inside D.irectors, other than the CEO, who are also Employees of the Company will retire 
from the Board at the same time they relinquish their Company title. 

12. Assessing the Perfonnance of the Board. The Nominating- Committee is :responsible to report ~ually to the 
Board an assessment of the performance of the Board. This will be discussed with the full Board. This should be done 
fullowing the end of each fiscal year and at the same time as the :report on Boam membership criteria. Its purpose is to 
inc.rease the effuctiveness of the Bow:) not target individual Directors. 

Assessments of individual Directors should be made annually by the Nominating Committee. If shortcomings in 
individual Director performance ate identified, the matter should be discussed _personally with that individual, giving the 
person the option of improving performance Ot resigning. The assessment should cover such topics as attendance -at 
Board and Comtilittee meetin~, participation in board Qiscussions,. contributions,. constructive criucisms and· 
suggestions.., comp1iance with the Mana£Crs, Directol's~ Officers and Advisors Govemance Guidelines., preparedness for 
meetings and availability to Management. illtimately.,. the Nominating Committee should withhold :thc names of persons 
who are not qualified for :re-election based upon. perfurmance. 

13. Fonnal Evaluation of the Chief Executive Officer. The Outside Directors should make this evaluation at:l11ually 
in connection with fue detetmination of the salaty and executive bonus of the Chief Executive Office:t. This-ev.a1uation 
should be communicated to the Otief Executive Officer by the Chairman of the Board, or if the Chief Executive Officer 
and the Chairman of the Board are -the same person, by the Lead Director. The evaluation should be baS(!d on objective 
criteria including performance of fue business, accomplishment of long-term objectives., development of Management, 
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etc. The Compensation Committee in the course of its deliberations will use the evaluation when considering the 
compensation of the Chief Executive Officer. 

14. Succession Planning. An annual report to the Board on succession p1an.ni:ng should be prepared and presented by 
the Chief Executive Officer. 

15. Management Development. An annual report to the Boam on the Company's Management development should 
be prepared and presented by the Chief Executive Officer. 

16. Board Compensation Review._ It is appropriate fu:r the Mana~ment of the Company to teport once a year to the 
Nominatin.g Committee :the status of the Boanr! compensation in relation to other companies in the Company's 
industry. As a part of a Director's total compensation and to c_rea,te a direct linka~ with company petfunnance, the 
Boam believes that a memingfu1 po:rtion of a Ditcctot's compensation should be provided in Performance Units and/or 
Membership Interest Units. Change in Board compensatioo, if any, should come at the suggestion of the Nominating 
Committee"but with full discu_ssiotl ~d concurrence by the Board. 

17. Directors-Who Chan~ their Present Job R.esponsibility. The Board does not beJreve that Directors who retire 
or chatl1J! from the position they held when they came on the Bom should necessarily leave the Bo21d. There should, 
however, be an opportunity fOf the Boatd, via the Nominaring Committee~ to review the continued appropriateness of 
Board membet~hip '(J:lJ.de:r these circumstances. 

1S-. Board Interaction with Institudon~ Investors,. the Press,. Customers~ etc. The Board believes that the 
Mana.,gement speaks for the Comp~y. Individual Di:rectotS may, from time to time at the request of the Mana..gement, 
meet or otherwise communicate with various constituencies that are involved with the Company. If comments from the 
Board are appropriate, they ~hou1d,_in most ~ircl.1msta.nces, come from the Chairman. 

19. Director Balanced Scorecards. The Board will establish a collective and individual Balanced Scorecards fuat will 
be used by fue Nominating Committee in assessing Director petfonnance from the fuur Balanced Scorecard 
perspectives: Business, Customer, Business Process, and Organizatiopal Leaming. 

SEC'rION 4 

COMPOSITION AND LEADERSHIP OF THE BOARD OF ADVISOR~ 

Members of the Board of Advisors should be selected and their participation retained with a view towards 
creatiog the most effecti~ and efficient Board of Advisors as possible. 

1. Board of Advisors Membership Criteria. The Senior Manager:. in his sole di~retion, and in con.suitation with the 
Chairman of the Board of Directors and fue Chief Executive Officer, may appoint members. based on III objective 
assessment of the jX!lCeived needs of the Bo21d at any..given time consistent with fue Ope:rating .Agreement. 

2. Advisor Atuibutes. The Senior M.an,aget, or those to whom the responsibility is delep1ed,is responsible for 
reviewing with the Board from time to time the appropriate skills and characteristics :required of menibe1:s in the context 
of the current make-up of the Board. This assessment should include issues such as integrity, congeniality, 1m_a.,gination, 
resoun.:efulness!I vision, wisdom, reputation, understanding of technology, finance, sales) marketing, management, 
strategy planning, administration, intema"tional business - all in the context of an assessment of the pen:eived needs of 
the Board at that point in time. An Advisor should have sufficient time and interest to devote the necessary ene-.;gies to 
the required job and should be a.sked to affum their available time and attention to this Board. Au Advisor should be 
committed to the Company's vision. 
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3. Advisor Supervision. The Senior Manager shall be the pemlanent supervisor of Advisors. In the abseoce of the 
Senior Ma:nage40r a desigpate" the Chief Executive Officer will chair meetings of the Advisors. 

4. Number of Advis~lS. Productive dialogue and availability of outstanding can.didates are the primary drivers in 
dere:rmining the number of advisors. The type of meeting_preparation an.d the facilitation skills of the chairman (or the 
facilitator designated) a:r:e the maio. determining factors on how large a group can be creatively engaged. The Company 
has no specific policy on the number of advisors other than that a baLmced set of objective Advisor viewpoints is 
desired-

5. Cooduct of Meetings. The Advisors shall follow the same guidelines for COtlducting meeting as specified for 
Managers, Directors. 

6. Term limits-. An Advisor's teml is detetmined by the Senior M.ana~r:>-in his sole discretion. lp. ge:ner~ the 
Company does not believe it should establish teml limits. Whlle term limits couId help insure that there are fresh ideas 
and viewpoints available to the Advisors ~ they hold the disadvantage of Josing the co:ntribution of who have been able 
to develop, over a period of time, increasin~ insight into the Company and its operations and, therefure..t provide an 
increasing contribution as a whole. As an alternative to tetm limits, the Senior Manage-r or designates will review each 
Advisor's continuatiOn every year. This will also allow each Advisor the opportunity to conveniently COtlfirm. his or het 
desire to continue as an Advisor. 

7. Retirement Policy. Inside Advisors ,other than. the CEO, who are also Employees of 1he Company will retire 
from servingas Advisors 1\t the s,ame time mey relinquish their Company title. 

8. Advisor Compensation Review. It is appropriate fo:t the Management of 1he Company to report once a year to 
the Senior Man~ger and Chief Executive Officer the status of the Advisor's co~pensarion in :relation to other companies 
in the Companyts industry. As 3 part of an Advisor's total compensation, and to create a direct linkage with company 
,performance,> a me.anin~ ,portio.n of an Advisols compen.sation should be provided in Perfotm.a:nce Units and/or 
Membership Inrerest Omts. Change in Board compensarion, if any, should come at the suggestiott of the Compensation 
Committee, but with fu1l discussion and concurrence by the Board of Directors and the Senior Managet'. 

9. Who Change their Present Job Responsibility. The Board of Advisors does not believe that an Advisors who 
reti.re or change from the .position they held when they CJlJ)1C on the Bow of Advisors should necessarily leave the 
Bow. There should, however, be an opportunity fur the Senior Manager or designate to review the con.tinued 
appropriateness of Board of Advisors membership under these cin:umstances. 

10. Board of Ad~8olS Interaction with Institutional Iowstors, the Press,. Customers, etc. The Management 
speaks fot me Company. In.dividual may, from time to time at the :request of the Management, meet Ot otherwise 
communicate with various constituencies that are involved with the Company. IT conunents from me Advisors are 
appropriate, they should, in most cm:umstances, come from an Advisor approved by the Senior Manager and Chief 
Executive Officer to speak on the Cotl!pany's behaI£ 

11. Resignatioo. U:n1ess this clause is superceded by a more ~pecific agreement or o.ther such instrument -that sJ?Ccifies 
d:i:f:terently, any Advisor may resign at any time by.giving written notice to the Senior Man~. The re.:sigtiatiop of·an 
Advisor who is alSo. a Member shall not affect the Adviso.r's rights as a Member and shall :not constitute a· withdrawal of 
a 'Member. 

12. Advisoty Capacity Ooly. Members of the Board of Advisors are expected to give their best efforts. TItey are 
under no fiduciary obligations to the Company, l.Ul1ess 1his clause is superceded by more specific agreements from time 
to time. 

13. Advisor Balanced Scorecards. The Adviso.rs will establish a collective attd individual pe:rformance metric mat will 
be used to assess ongoing Advisor perfo:rmance from the fuur perspectives: Business, Customer., Business Process, -and 
Organizational Leamin,g. 
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SECTION 5 

ORIENTATION AND CONTINUING EDUCATION 

The Company win prollide a thorough orientation fur new Man~rs~ Directors and Advisors an ongoing 
commionent to educadng Managers, Directors and Advisors to the particular business of the C~pany, the 
competitive and rClJIlatory environment in which the Company exists, the nature of the industry in which the 
Company operates, and the legal arena in which the Company conducts business and in which the Managers, 
Directors and Advisors serve as fiduciaries .. 

This section is intended to be a proactive review of many of the primary Managers., Directors and Advisors and 
responsibilities. It is not intended to be read as any sort of expansion of Managers., Direc.tors and Adviso'!:; 
responsibilities. beyond reasonable prudence. 

To fulfill their legal respollsibilities, Managers, Directors and Advisors must have a working familiarity with the 
Company and their legal powe:rs, duties and restrictions. Because both the factwll and regal environment ip. which the 
Company operates and in which Manage'!!:> Dtrec.totS and Advisors setve is constantly changing, the need fur education 
is continual 

(a) Factual OrientatiQo. A formal orientation program is necessary f01 new Manag!!rs, Directo:rs and Advisors. New 
Man~gers, Directors and Advisors should become familiar wi1h basic company records and minutes of recent Bom 
and Committee minutes, Company disclosure documents such as the latest SEC Fottll 10K Repo:rt(if any)., recent 
annual re]X>:rts-, :recent proxy statements, Board structure and Board Committee organization, biographical data of 
the c.urrent Bom and cm:rent Management persotlnel,. plan:ninK documents and studies, Management letters from 
independent auditors, information conceming company facilities, and information concerning tht\ Company's 
outlook with :respect to cunent prospects and problems, critical issues and Io:o.g-range objectives. In addition., it is 
advisable fur new Di.tectors to privately meet with independent outside legal counseL and separately with 
independent outside auditors to get their impressions of the Company's legal and financial situation. 

(b) Legal Orientation. The orientation or on-going education of Managers., Directors and Advisors wi.jh respect to 
app1i<::able legal principles and uniq:ue sets ofIegal standards applicable to the Comp311Y and its Managers, Directors 
and Advisors includmg 1he nature of the company's business, 1he state of its organization". the locations where it 
transacts business., the industry in which it competes., and the terms of its articles of organization, its bylaws and 
other internal documents. 

The fundamental duties of Managers~ Directors ~d Advisors should be reviewed 3fld understood. Legal guide1ines 
should be presented, ranging from basic operational.procedures such as always indicating on Jlt1y executed 
document the capacity in which 1he Managers, Directot Ot' Officer executes 1he document, to a more in-depth 
review of the -important s.tatutes.,. rules and :reg!l1.ations restrictin~ or re£Platin~ the conduct and opetations of the 
Company. 

(c) Training Seminars. Educational programs may also include training Managers, Directors and Mvisots ·to_enhance 
1heir skills as Mmage:rs" Directors and Advisors. Outside consultants may be invited in from .time to·time conduct 
semina:rs :intended to develop Directorial skills, similar to programs of continuing education for other types of 

. professionals. 

(d) Internal GuideUnes. The Board should not only educate itself, but also ensure proper education of Management 
and Employees. Among other things, Managers and Directot! should develop, publicize., .maintain. and enforce 
appropriate management policy statements or guidelines defining Company ethical standards and legal gt.tidelioes 
with :respect to various potentially sensitive or misunderstood areas, including:: 
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(i) _pos.sib1e conflicts of interest; 
(ii) securities trading, includ.ing~sider trading; 
(m) antitrust law.s; 
(iv) proper accounting and financial integrity; 
(v) payments that may be Wlla-wful o.t unethicM, including bribes and kickbacks; 
(vi) political contributions; 
(vii) confidenfuility ofcomp.any information; 
(viii) misappropriation of company assets or opportunity; and 
(n:) indmtrial espionage. 

Such statements or guidelines should be developed with the assistance of legal experts and should be ciJ:culated to all 
potentially afkcted personnel Each Employee, including all new E1ll:ployees, should sign a statement acknowledging 
understanding of the comproy policy and agreeing to abide by it The company should periodically :review and update 
these statements or guidelines in view of new legal developments. Any updated material should be redistributed to and 
re-certified by-each Employee. 

Aggressive ttnplementation and enfurcement of these statements and guidelines will not stop intentional wrongdoers:.> 
but will educare and guide the vast majority of Managers, Directors, Advisors and Employees on avoiding iijegal conduct 
and may prevent the Company and its Mroagement from being charged with wrongdoing (or at least mitigate the 
severity of sanctions imposed) when a Manage:rs:) Directors, Officer, Advisor o:r subonlinate Employee violates the 
guidelines. 

SECTION 6 

ACTIONS BY DIRECTORS AND MANAGERS 

Any action taken by Managers and Directors and must be an informed decision foRowing a thorough, 
informed in~stigation of alI relevant facts reasonably available based upon time constraints and applicable 
law .. 

1. Procedural Considerations. The Board should periodic~ :review ~d agree upon various procedural issues 
:relatin.E to Board meetings., including the frequency and scheduling of :regula.t board meetings., the timin.,g a.t;ld content of 
notice of meetings., advance distribution of agenda rod other documents, and the persons other than Directors who 
should attend the meetings. 

a. Board Meetillgs. Attendance at Boanl meetings is imperative to keep Directors informed and to provide the 
D:irectofS with the opportunity for :meaningful input into the decision making process. Acco:rdinglJ~ 'Qath :regular 
and special Board meetin~ will be scheduled with a view towards maximizing attendance. ReIDJlar meeting dates 
should be established and commuoicated to fue Directors well in advance, preferably at least as a full year schedule. 
Special meetings should be scheduled ol1ly a.ftet the Directors have been polled to determine their availability at one 

-of·sever-al-times -md-,the Dire.c-tGl'-s mould -be -ttGfi6ed of·the selected date as early as possible. 

b. Attendance by Non-Directors. The Board. is comfurtable with the regular attendance at each Board !Jlec'tiog 
of non-boam members (e.g . ., Advisors, Employees> outside consultants such as attomeys., invesunent bankers,. 
accountants) who are membetS of the advisory "team. Should the Chief Executive want to add additional people as 
attendees on a :regular basis, it is expected that this ~stion would be made to the Board fo:rits:concltttCflCe. 

-c. Bo.ard Rcl.atioJJ.Ship to Senior ..Management. Board members have complete access to"'lhe Management of 
the .£ompany~ fiis ..as!ill1lled that noard membe.rs will use ~udg:me.nt to be ~ure that .:this co.t:ltar:tds constructi-ve to the 
business operations of the Compao.:y .and that.such contact, if in writing. be copied to..the Chief Executive .and the 
Chaitman._ Furthennore, the Bo.ardencourages Management. to, from time to time". recommend managers fa ·be 
included· in Board me~gs who can provide insight into the items being discussed because of personal involvement 
in these areas,.. and/o.r re'p:re.sent nwta.gers with future :potential that dte senior man~.gement believes should be 
given exposure to the Boan:l. 
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d. Duration of Meetings. Al1hough the quantity of time Spellt on a particulu decision does not necessarily 
equate to quality of time/) it is important to schedule adequate 1ime for Directors to completely analy.ze and discuss 
the matters under consideration. Discussion should not be tenninated arbitrarily and no Director should be 
deprived of adequate opportunity to ask questions and present his or her point of view on any aspect of a pending 
decision. 

2. Preselltation of Informatioll. Adequate info:rmation conceming aU important matters requiring Board attention 
should be made available in time to pe:anit a review of the information before any vote is taken. Procedures should be 
implemented by me Boud to assure that sufficient info:rmation is disseminated in a timely way. 

The Otairman and the Chief Executive Officer (if the Otairman is not the Chief Executive) will establish 1h:e agenda fo1' 
each Board meeting. Each Bow member is free to suggest the inclusion of ite,m(s) on the agr!nda. Information and 
data that are important to the Board's unde1'standttm of the business" including advisor recommendations ~d proposed 
resoilltions~ should be distributed in writing to the Board before the Board meets. The Management will make every 
atff:mpt to.. see that this material is ~s brief as pas.sible while still providing. the desired in.fu:anation. 

As a general rule, presentations on specilic subjects should be sent to the Bow members in advance so that Board 
meetmg time may be conserved and discussion time focused on questions that fhe Board has about 1he material On 
those occasions in which the subject matter is too sensitive to put on paper~ the presentation will be discussed at the 
meeting, 

3. Collduct of Meeting. A Director is selected because he or she has a valued perspective to contribute to the 
ope:r~tion of the Company. All mee1ings should be conducted with a view towatd optimizing each Director's expertise 
and participation. 

a. Fact-6ading, It is essential that Directors be provided ample opportunity to question and constnJetively 
cha11enge mana.,gement .and outside in connec1ion with transactions under considera'rion. 1he. purpose of the 
meeting is to make effective decisions after considering relevant facts and informed opinions. During the fact
:finding stage, it is quite appropriate fur Directors to explore, in a courteous manner, alternative points of view and 
ideas to help validate the facts and opinions bein~.presented. 

b. Discussion... The Chairman should facilitate well-rounded discussions so all viewpoints" including unique and 
innovative ones,. are heard and understood. & a rule of thumb" the Board should strive for consensus in its 
proceedings. This help.s ensure that expediency woiks in syne~gy with innovation and vision. Wifhout this 
commitment, Boan:Is too often become shortsighted, rush decisions, allow the demands of ilie moment or the next 
quatlel' to ove.r5h3dow their deliberations, and thus ultimately adversely affecting the vitality of the Company. 

c. Declsion-maldn~ Managers and D:in!ctors are chosen for their unicp1C perspectives and their commitment to 
the vision of the Company. That common commitment provides 1he unifying forum within which unique Di.rector 
and Officer perspectives can find synergy among their diverse points of view. This forum requires a commitment 
among the Directors and Officers to work out their differences in a constructive and apolitical manner, :respecting 
each persOIl'S point of view" and assuming that the resulting decision will optimally incotporate each point of view 
and be better than the sum total of ilie individual contributions. !his process is not meant to :replace applic.ab1e ..legal 
requirements for Managers~ Directors and Officers., but to re-establish decision-making based on moral and 'ethical 
standaros - to do one's best in human terms, instead of simply doing the minimum .required in ~gaI :te:ans. 

The objective of Board mee:tings is -to .make decisions .incorporating .the .best .collective thinkitig -of the Directors. 
ClassiciLmajority voting.p:taCtice.!Lsome.times worlcat odds with this .objective since close voles :logic.a1.lf indicate a 
lack of ,agreement.and c.on.sensns. Dose votes .cre.ate "winners" .and ''losers.'' The :intention of :the Boa.:rd is to 
capitalize on. the collective wisdom of .ihe .Di.tecto.rs, 1lot .set Directots and Officers .at odds with one .ano1her. 
The:refu~ it is .the sense of the Bn3:rd not to .settle simply for majority opinions, but rather to striv.e for .decisions 
which.craft·minority and majority.petspecti.ve.s.into more well-rounded conclusions. As a ruleo! thumb~close votes 
on.important issues should be tabled until more time can be dedicated to work out the issues causing the strong 
differences. 1n a forum with persons of .,good will." eX-J?Criencc" wisdom~ coura.,ge to speak. their minds, and a 
common vision~ which the Board assume.s it will have., differing points of view should be seen as the many tiJe.s in a 
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mosaic - an needed fur a complete picture. Should any individual Director, however, be unable to agree with an 
othemse general consensus, he should register his dissenting vote. Voting abstention will be viewed as tacit 
support for ~.e., not ~t) the issue. 

d. Conflict ResoJudon. Even reasonable people with commitment to a common vision can and do disagree 
from time to time. Differences of opinion can lead to a spectmm of consequences from growth, !eaming, and 
healthy compromise, to unhelpful compromise, stalemate, political action" and open hostility. Managers, Directofs 
and Officers should share a mutual commitment to work out theit differences in a respectful and constructive 
manner which best serves all interests - the person(s) with whom they disagree .. management, Directors, Officers., 
shareholders, customers, other stakeholders, and dIe higher moral and ethical standards to which the Company 
aspires. 

4. Problem-solving. Problems and conflicts inevitably arise from time to time in a busy company. It is in evetyane>s 
best interests fur the Company to maintain a friendly, productive work environment., which em be difficult to sustain if 
lmtesolved problems linger. Therefore, as a rule of thumb, if and when a conflict arises". the Board expects every effort 
to be made among dIe Mana.gets, Directors and/or Officers involved to work out theif differences priv31ely, 
confidentially-, without involving others 01" engaging in gossip, backbiting, or political action. Such matters should be 
resolved 'fith dispatch, not allowing unresolved issues to :teste~ aud to become potentially detrimental to Company 
opetatio.n;i and morale. 

Should a (;onflict ~ unresolved) the matter should be brought in a timely mannu to the Chairman and Chief Executive 
Officer to resolve. As a general rule,) only if the Cha.i.mw1 and Chief Executive Office:r are unable to bring the matter to 
resolution shoukl it be brought to the attention of the Board. 

5. Documentation. Accurate and complete minutes of all Board and Committee deliberations and other documents 
relating to Manager, Director or Officer actions should be maintained. Directors should carefully review not only 
minutes of meetings which they attend) but also the minutes of any meetings which they did not attend. Any 
recommended changes to the minutes should be .sent to the Secretary. 

SECTION 7 

DELEGATION OF RESPONSIBILITY 

Although Managers and Directors may not abrogate their dudes, they may rely in good faith on advice or input 
from Board Committees, , Emplo~es and outside experts. 

1. Board Committees. The Nommatin.,g Committee is responsible, after consultation widI dIe Chief Executive 
Officer and with consideration of the desires of the individual Director for assignment to various Committees. Director 
appointment to the various committees should be considered in view of each Director's special talents, .experience or 
expertise. A furmal program of rotating Directors among committees may also be advisable, althougP the Board does 
not feel this should be mmdated as a policy since there may be reasons at a .§ven point in time to maintain an individual 
Director's Committee membership fot a longer period. The board should consider periodically what committees it 
needs and what functions it wi$hes to delegate to each committee. 

2. Number of-Committees. The current four Committees are Executive, Audit & Finance., -Conipensatiof4 
Nominating. The Compensation Committee handles stock options. There will;) from time to time, be occasions on 
which the Board may want to fonn a new committee or disband a current committee depending on the circumstances. 

The Audit & Finance Committee recommends the Companfs certified public accountants fur approval by the Board, 
and monitors the effectiveness of the audit effort., the Companfs internal financial and accountiqg or.ganization and 
controls and financial reporting. This committee is also responsible for reviewinE various SEC filings, shareholder 
reports and other disclosure statements, and overall monitoring of securities law compliance. 
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The Nominating Committee makes recommettdations to the Boam regarding the size and composition of the Bow, 
establishes procedures fot'the nomination process~ recommends candidates fot' election to the Board and nominates 
for dec fion by the Board. 

The Compensation Committee reviews and ·approves salaries and other Qlatlers -relating to compensation of the 
executive of the Company. The Committee also administers the Companys stock option plans, including the review 
.and.grant of.stock optiO.tlS to .all.eligib1e Employees under the Company's existing stock options plans. 

3. AssiJPlDlent and Term of Service of Committee Members. The Bow is res"ponsible, after consultation with the 
Chair.man, and with. consideration of the desires of individual Direct01:S, for the assignment of Directors to various 
committees. 

4. Frequency and Length ·of Committee Meetin~ and Committee Agenda. Ute Chairman of the Board, in 
consultation with the Secretaty of the Company) the Committee Chainnan and ap'ptopriate members of Manaw-ment, 
will de1e:r.mine the frequency and length of Committee m.eetin~ and develop the Committee}s agenda. The Committee 
agenda and meeting minutes of the Audit & Finance Committee, Compensation Committee and Nominating Committee 
will.be shared with:the full.Bn.a.rd,.and .otherEDAtdmembet'SMe we1come.to_attend Committee..meetings. 

5. Committee .Agenda. The Chait.man of the Committee, in consultation with the appropriate .members of 
Management and S~, will develop the Committee's agenda. Each Committee will issue a schedule of agenda subjects 
to be discussed for the ensuing yea-r at the beginning of each year (to the degree these can be set). This forww agenda 
.wiIl-..also be .sha:r.ed..:w:ii:h the. Boa:rd.. 

6. Management Delegation. The Bow does not engage in direct management of the company. However, the 
Bow has responsibility for monitoring the day-to--day conduct of the company by ensuring that satisfactory executive 
management personnel arid po1icies are in place. 

To avoid someone operating outside of the s~ope of as~ed duties ox neglecting an area of re~ponsibility within such 
scope of duties., clearly defined job descriptions should. be prepared., approved and disseminated to a1l1l1anagement 
personnel. Authority and responsibility a.s between the Board and Mana~ment should be clearly documented and 
unde:rstood. This is especially true with .respect to significwt matters with respect to which both Directors wd 
Management have substantial involvement., such as acquisition evaluations, personnel policies, major capital 
expenditures and dividend determinations. 

SECTION 8 

CONFLICTS OF INTEREST 

Board decisions must be made by disinterested Directors. Even the appearaoce of a conOict of interest should 
be allDide~if possible"and disclosed if unavoidable. 

Consistent with their duty of -loyalty, Managers, Directors and Officers should avoid placin~ themselves or other 
representatives of the Coll1:pany in a situation where their pe:rsonal interest may, or appears to, conflict with.. the best 
interests of the Company. This restriction applies not only to obvious conflict situations where an individual is ·d.ire.ctly 
illvolved in both sides of a transaction, but also in more subtle situations involving close :relationships of a Dnector, 
Manager or Officer to any party involved in a. transaction with the Company. 

Managers., Directors and Officers should heighten their sensitivity towards conflict issues. Because individuals frequently 
do not focus on petCeived conflicts, regular inquiries and reminders concemin.g .potential confUct situations should be 
undertaken. 

Potential conflict analysis should also be incorporated into variou.s company procedures. FOf example.., wh~n hiring 
man~ment level Officers and/or E~ployee.s,.. consideration should be .given to an such an individual's fu.r.mer and 
cutrent business affiliations in ~t of the Company's. business operations to determine if the .pro~pective Employee 
would be placed in an inherent or potential conflict situation. 
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Where a potential conflict is identified, the interested person should be remmred from the decision making process, if at 
all possible. For example, a majority of disinterested Directors should ~ppoove transactions directly afiec!ing employee 
Directors, such as decisions with respect to take.mrer proposals,. compensation attan~ments and employment contracts. 
Where a decision directly :relates to an interested Director, that Director should not only refrain from voting. but also be 
excused from any boaul discussion involving the proposed transaction. When the interested person must unavoidably 
participate in the company decision, fu11 disclosure of the conflict should be made not only to other persons involved in 
the decision makinRProcess, but also to shareholders, when appropriate. 

In summary, when an actu~ petteived or potential conflict is identified by any person, the following steps should be 
taken: 

(a) Precisely ideutifyihe actual, pett:eived or potential contliet; 

(b) Fully disclose the conHict or potential conflict to the Otai:a:nan, Chief Executive Officet", all Directors, or the Senio:r 
.Manager,.togetbu .with.m-ewluation-Of-the-effi:-Gt-aa ~ of-the conflict; and 

(c) If detemlined to be an actual or potential conHic~ develop an appropriate response, including where necessary, 
disqualification -from voting and discussion, disc1osll.t'e to -the sharehdlde:rs 01: other remedial action. 

When in doubt as to whether a conflict exists, advice from legal counsel should be obtained. 

SECTIO.N 9 

GUIDELINES FOR SPECIAL RISKS 

The fonowiog.summatizes guideJines with :res.{X!ct to certain selective MJl1lage:r., Direciot and.Dffice~ risks. 

Securities Law Compliance. 

This section is intended to be a proactive review of many Managers, Director and Office.: responsibilities with regard to 
well-known special risks. It is not intended as any sort of expansion of Managers, Directors and Officers res]XIDsibilities 
beyond reason3hle pnuience, 

1. Assignmcl1t of Responsibility .. The Mana~rs, Directors llfld Officers should exe'CCise reasonable prudence with 
respect to assignment of responsibilities with respect to various securities law and disclosure issues. For example~ 
persotts possessin~ familiarity with and sensitivity towatds securities law and ~neral disclosure issues should be assigned 
the various responsibilities (subject to a cleady defined time schedu1e) including prepa:ration, review, editing, due 
diligence c.onfumation"finaIization, printing, filing and distribution of various SEC filings, shareholder reports and other 
disclosure statements; preparing, reviewing and approving press releases; attending and approving discQ:ssions with 
securities analysts; responding to inquiries from the press, stock exchanges or the public;. and overall monitoring of 
securities law compliance. Where possible, the authorized petsons should be knowledgeable roth as to the ~levant facts 
and applicable legal requirements and should be a relatively small glPu.p of persons who can provide consistency and 
historical knowledge to the process. Rega:rdJess of the de.gt;ee of delegation, Directors, Managet! Officus should assure 
themselves .regarding .important securities law :filings and disclosure statements that the company has taken :rea$oosble 
steps to disclose accurately and completely all relevant material infurmation. 

2. Protectiog Confidential Infonnation. The company should implement and monitor re·asonable sakguatds to 
protect a.gainst the misuse of confidential information. Among othe:rs, the following matters should be considered. 

(A) Policy Statement. !he £ompmy .should .distribute .to .all.appropriAte Employees a -policy sta1et:l1f!ftt-info:rming the 
Employe-es.o£.their obligation .to safeguard .information ..andinstmc:Jing them not to rude on .:the hasis·of1l1aterial, 
non-public infrwnation .. 
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(b) Limited Access. Confidential information and discussions relating to that information should be limited only to 
those persons who need to know 1he information or participate in the discussions. As more persons leam of the 
information, the 1ikdihood of Ie m, :rumotS 01: misuse of that infottnation increases. 

(c) General Oftice Procedures. Documents containing confidential infomution should be securely maintained by the 
appropriate Directors, Managers and Office:rs not accessible for others to read. Company visitors or subo:rdi:nate 
Employees shou1d not be given access to offices or other work areas where the confidential documents are 
accessible. futemal confidenti41ity pOlicies and procedures ShoUla -be maintained and reviewed periodically. 

(d) Electronic Systems Procedures .• The company systems administtators and programmers with local and remote 
access to d1e e1ectronic systems, applications, and .files of the comp~y, given thei:r knowledge of such systems" 
should establish a more detailed subset of the .general company security and confidentiality paRcies fur document 
files, source code, etc. Reasonable measures should be taken by the Chief Technical Officer to oversee these 
policies and .procedures which protect the interests of the corqpany; detect leaks, theft> tamperin~ hacking, 
snooping, spoofing, masking, c:ra.cking, unauthorized entry, saootage, invasion of privacy, and other forms of 
information systems misuse; and report these misuses appropriately. 

A secure password logging procedure for office :files should be established which restricts all but need-to-know 
. people> even electtonic systems administ:rators, from certain files (e.g., pendin..g contracts, .personnel files" 
negotiations), but would still enable authorized 1hi:rd parties to ascertain the locations and passwords of those 
files for auditing prnposes. When draft documents must be disttibuted electronically to othus for 
administrative purposes (e.g. editing, feedback, typing, printing, storage, etc.), code names and encrypted 
passwords may be appropriate to protect the ideritity of puties to the transaction. 

(e) Confidentiality Agreements. Written agreements with Employees and outside advisors, consultants, outsOU1'Cers 
and other 1hitrl _parties who receiye confidential information from the company are .required .to confinn the 
testrictive use of that information. In addition to helping ensure securities law compliance, such agreements aha 
evideitce 1b.ecoinpanys reasonable efforts to comply with those .requirements. 

(f) Questionnaires. To make certain that various securities documents accurately reflect the knowledge of Directors 
and key Office:rs, questionnaires to appropriate directors and officers shou1d be distributed and completed. Follow
up commun.ication with the Managers, DUecto:cs and Officers should be made if their responses are unclear or 
incomplete or if no response is obtained. 

(g) Compliance Pro~am. A compliance program typically is designed to ensure that the company makes full and 
timely disclosure of material infurmation and complies with both :well known and less kno-wn securities law 
regulations. Among other things, 1hese programs define fue filing and disclosure requirements and what 
information should be provided on a CIttre1lt basis to certain persons within the company, who act as an 
inform.ation "cle~ghouse" for securities cOtllP1iance matters. 

Employment Related Claims. 

1. Education. Persons having control of employment related decisions should be educated as to the legal restrictions 
applicable to employment relationships. Rapidly changing legal standards in such areas as wrongful discharge and 
discrimination necessitate continumg educational procedures. In house trainmg sessions;. infurmational :material and 
detailed employment procedural manuals should be used to improve the sensitivity and knowledge of all inattageqtent 
level Employees. Managel's and Office:rs should be strongly encouraged to request guidance from comJXtent legal 
counsel if the person is uncertain about a specific situation. 

2. Proper Documentation. All employment related docwnents should be periodically :reviewed ·fur appropriateness 
in light of the then cmting employment law standards. Procedures for distribution of those documents shou1d also be 
periodically examined and amended where appropriate. 

A complete and accurate employment history fur each Employee should be maintained when at all {X)ssible", including 
detailed records establishing what the Employee was told and what documents and other information wtre provided to 
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the Employee couceo:littg the employment relationship. Performance and behavior deficiencies and disciplinary actions 
01' criticisms should also be documented 

All written statements., which may reasonably be :reviewed by Employees (including Employee handbooks., personnel 
po1icies, job advedisements, hiring correspondence and notices on bulletin boams or in newsletters), should be 
examined by legal cOWlsel or other knowledgeable experts. 

3. Grievance Resoludon Procedures. The company should establish and maintain a well-de.6ne.d, objective; 
confidential and accessible grievance resolution procedure~ which ensures that Employees can have their grievances, 
dealt with fairly and quickly_ 

3. Common Sense and Courtesy. All malllg!!ment personnel sho~ be sensitized to potential Employee claims and 
encouraged to use common sense and courtesy when dealin.g with Employees. Acts that have the appearance of 
impropriety, even if otherwise justified, should be avoided. For example, Employees should not be discharged" even if 
fur valid reasons, on the day after the person returns from jury duty or I pregnancy leave of absence. Inflammatory or 
sexually oriented materials or comments should be eliminated in the work environment Employee complaints should 
be listened to and appropriately addressed. Simply giving the Employee attention and recognition may avoid expensive 
and distracting litigation. 

ACKNOWLEDGEMENT 

The undersigned hereby have read 1he preceding 14 (Fourteen) pages:) had the opportunity to review it and 
understand its contents and agree to be bound by the temtS, conditions, duties and responsibilities therein. 

---1,d.~~~~::::::::::::,--/~ £l~lJ1t ~ £:a 
Michael T. McKibben, Senior Manager 

~1d 16 ·ra./l'1Q 
Print Name Date 

Date 
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D1RECTOR 

EXCHANGE CONTRACT 

I,James E. Freeze CJEF")do hereby promise for Two Hundred Fifty Thousand (250,000) AA Preferred Membe:rship 
Interests to provide to the Company the fullowing services in exchange fur these AA Preferred Membership Interests as 
"provided below, 

a. Se:rvingon the LLC Board of Directors pursuant to the Directo!: Services .Agreement. 

b. Participating in Board ofDirecto~ meetings. 

c,' Making policy recommendations concetning the "business of the Company, 

d, 

e. 
f. 

g. 
Afftx odditional pf!lls os needed. 

a.O.n an as needed basis as called upo.nby the Chaitma.n of -the Board o£Directo:rs from tUne to time. 

b. Attendance at as schedUled the Chairman of the Boatd. 

c. 

d. 
e. 

f. 

g. 
Affix oJiditio1loi pQ[.es os needed. 

a. Annual2llac.ation of options m the -total amountof Two' Hundred Fifty Thousand (250,000) AA 
P·tder:r.ed-Membership -Interests accrued quarterly in the amount of 6£ Sixty-Two Thousa.nd Five 
Hundred (62,500) AA'Membership Interest,. as per the attached Option .Agreement. 

h. Initial allocation of an option in the amount total amount of Two Hundred Fifty Thousand (Z50~OOO) 
AA Preferred Membership Interests in appreciation for prior years se:rvices perlonned. 

Affix odtJitio11tJl pages as needed. 

'Ibis exchange contract is agreed 10 by and be_eo the Utldenigoed and the Companyeffective this L 6 ~ of 
Decem'be:r 1999. 

~R TECHNOLOG~ _ 

By:/ttt'- l tf4c(J T /1lfW4~ 
Michael T. McKibben C'" I 

Its~ Senior Manager ~ .. /~ "').-

( . lIohm) 

es E. Freeze) 
Maj. Gen. USA Retired 
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,LEADER TECHNOL.OGIES· LLC 
An Ohio Limited Liability Company 

-DIREcroR NONQUALIFED:AA -PREFERRED 
MEMBERSHIP 'INT-EREST OPTION AGREEMENT 

1. LEADER TECHNOLOGIES LLC,. a.k.a. Leader Te.chnologies, Ltd .. ., .an Ohio Limited 
Liability Company-("LEADER"), hereby grants ,to -the Optionee-namedhelow .a 
NonquaIified AA Preferred Membership Interest -option ("Option" or "Optionsll)-in 
accordance With and silbject to-the tenns and restrictions of this Agreement, to purchase 
the number 9f no par value AA Preferred Membership Interests of LEADER at a price set 
forth herem as fonows: 

Optionee: James' E. Freeze or his assignee 

. No. of Options:. Tw() Hundred Fifty Thousand (250,000) 

,Pric-e-per-Option: Four-Cents ($.04) 

Grant D.ate ,of Option: December 16th:t 1999 

Expiration Date of Option: December 16
th

, 2004 

2. The-Option granted under this Agr-eement -shall be ex.-ercisablt( ~y time prior to the 
Expiration Date of Option set forth above ("Exercise Date-l'). The Option granted under 
this Agreement may not be exercised as to less than one hundred (JOO).membership 
interests lit any time (or the r_emaining Options then purchasable under this Agreement if 
less than one hundred membership .inter.estsJ-

3. This Option may be exercised for the number of membership interests specified by 
written notice delivered to LEADER at least ten (10) days-prior to the date. on which 
purchase is requested, accompanied by full payment. If any ap_plicable law or regulation 
requires LEADER to take .any action with respect to the interests specifiedJn such notice, 
·or if any .action remains to be tak((n un4er the Articles.of -Organization, Operating 
Agreement -or 60vemance Guidelines to -effect due issuance -of the interests, then 
LEADER shall take such action and the day for delivery of such interests shan be 
extended for the period ue.c.essary to take such .action. 

4. As.s -condition of LEADER'S obligation to issue membership inter-estsupon exercise 
of this. Optio~ the Optionee or other person to whom the shares are to be 'issued shall, 
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concurrently with'the delivery of the resolution notification certificate( s) representing the 
interests so purchased, JP.ve such written assurances to LEADER.as its _counsel.shall 
require, to the effect that the purchaser is acquiring the interests for inve.stment -and 
without.any -present intention.of r-eselling -Or .r.edistributing the ,same m .contravention of 
-t1teLEADER Operating A-gr-eement or in violation of any applicable State or Federal 
Law. hi the event that LEADER elects to register the interests whieh a!e the subject of 
this Option under the Securities Act of 1933, the issuance of such stock shall not be 
.subject-to the.rest.rictions containedin this Paragraph.(4).. 

5. This Opting. is subject to the Transferability conditions and requirements set forth in 
the 0perat:inB Agreement.. 

IN WITNESS WHEREOF-, the parties-hereto have caused this Agreement to be 
..executed..oo. the day and year first above written. 

I hereby accq>t the Nonqualified AA Preferred Membership Interest Option to 
purchase membership interests of LEADER. TECHNOLOGIES LLC granted.above in 
-accord.ance with-and -subject.to the tenns-and .condition-8.oftbis Agr-eement -and of the 
LEADER Operating Agreement and Governance Guidelines, and agree to be bound 
thereby_ 

'OPTIDNEE 

"gna e 

- ~ Pectmk~r 1779 
Date Accepied i 
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