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APPENDIX D
FORM OF A NON-COMPETE PROVISION
NON-COMPETITION.

(A)
Non-Competition Period.  The Employee shall not, directly or indirectly (including, without limitation, either alone or as a partner, officer, director, employee, joint venturer or stockholder of, or as a consultant or other independent contractor to or agent or representative for, any company, business, individual or other entity), engage in any business activity which is directly or indirectly in competition with the Company's Business, as hereinafter defined, at any time during the Employment Period and for a period of 
 (__)  years after the termination, for any reason, of the Employment Period (the "Post-Employment Period") (collectively, the Employment Period and the Post-Employment Period are herein referred to as the "Non-Competition Period"); provided, however, that nothing in this Agreement shall prevent or restrict the Employee from owning, directly or indirectly, not more than three percent (3%) of the securities of any publicly traded company for the sole purpose of a passive investment.  For purposes of this Agreement, the Company's Business shall be defined as: 
















.

(B)
Restricted Business Activities:  During the Non-Competition Period, the Employee will not, directly or indirectly:

(a)
solicit or request any other employee of or consultant to the Company to join the employ of, or begin consulting for, any individual or entity that researches, develops, markets or sells products that compete with those of the Company; 

(b)
solicit or request any individual or entity that researches, develops, markets or sells products that compete with those of the Company, to employ or retain as a consultant any employee or consultant of the Company; 

(c)
divert, directly or indirectly, to any competitor of the Company, any customer of the Company; or

(d)
induce or attempt to induce any supplier or vendor of the Company to terminate or breach any written or oral agreement or understanding with the Company. 
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